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INITIAL RESPONSE OF AT&T INC. TO
INFORMATION AND DISCOVERY REQUEST DATED NOVEMBER 8, 2013

November 22, 2013

Introduction

9M&M BaV+ 'r9M&Ms( cebi\WXf g[\f eXfcbafX 'g[X rKXfcbafXs( gb g[X _XggXe WTgXW

November 8, 2013, from Jim Schlichting, Acting Chief of the Wireless Telecommunications

;heXTh bY g[X ?XWXeT_ <b``ha\VTg\baf <b``\ff\ba 'g[X r?<<s be g[X r<b``\ff\bas(* TaW g[X

Information and Discovery Request for AT&T TggTV[XW g[XeXgb 'Vb__XVg\iX_l* g[X rKXdhXfgs(+ Ba

/4 eXdhXfgf '\aW\i\WhT__l eXYXeeXW gb [XeX\a Tf rKXdhXfg Gb+ Q$Rs(* g[X ?<< Tf^f 9M&M

'fb`Xg\`Xf eXYXeeXW gb \a g[X KXdhXfg Tf g[X r<b`cTals Tf WXY\aXW g[XeX\a( gb cebi\WX Ul

November 22, 2013, documents* WTgT* V[Tegf* `Tcf* TaW bg[Xe \aYbe`Tg\ba gb Vb`c_XgX g[X ?<<uf

review of the applications of AT&T and Leap Wireless International, Inc. and its subsidiaries

'rEXTcs( Ybe VbafXag gb geTafYXe Vbageb_ bY VXegT\a _\VXafXf TaW Thg[be\mTg\baf+

Consistent with 9M&Muf W\fVhff\baf j\g[ g[X <b``\ff\ba fgTYY* 9M&Muf eXfcbafXf TeX

based on a review of available documents that are likely to contain responsive information and

inquiry of those individuals and available sources that are likely to have relevant information.

With respect to certain Requests, AT&T has produced materials gathered through key word

searches of custodial files, as detailed in the tables appended as Exhibit A. With respect to other

Requests, AT&T has searched the files within the Company reasonably believed to contain the

information sought. In certain cases, AT&T does not maintain some of the information

requested in the ordinary course of business, or AT&T does not maintain the information in the

precise manner requested. When information was not available for the period of time requested
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or in the form requested, AT&T has provided the information to the extent possible.

Where the Request seeks charts, spreadsheets, or similar graphic or tabular information,

or specific documents, responsive information is provided in exhibits to the Response, numbered

with reference to the specific request (e.g., Exhibit 1.1 responds to Request No. 1). An Index of

Exhibits is appended as Exhibit B. Where the Request seeks documents, responsive documents

are produced.

The Request calls for AT&T to submit certain information and documents that are

sensitive from a commercial, competitive, or financial perspective, and that AT&T would not

reveal in the ordinary course of business to the public or its competitors. AT&T is submitting

information and documents on a Confidential and Highly Confidential basis pursuant to the

Protective Order and Second Protective Order for this proceeding that were issued on August 7,

2013 (and, in the case of the Second Protective Order, revised on November 19, 2013). The

inadvertent inclusion of any material that is subject to an assertion of the attorney-client, attorney

work-product, or other applicable privilege is not intended as a waiver of such privilege.

In the public version of the Response, AT&T has redacted Confidential Information and

`Te^XW g[X eXWTVg\baf j\g[ rQBEGIN [AT&T or LEAP] CONFIDENTIAL

INFORMATION] . . . [END [AT&T or LEAP] CONFIDENTIAL INFORMATIONRs(+

AT&T also has redacted Highly Confidential Information and marked the redactions with

rQBEGIN [AT&T OR LEAP] HIGHLY CONFIDENTIAL INFORMATION] . . . [END

[AT&T OR LEAP] HIGHLY CONFIDENTIAL INFORMATIONRs+ M[X eXWTVgXW

KXfcbafX \f `Te^XW rREDACTED d FOR PUBLIC INSPECTIONs TaW \f UX\aZ Y\_XW

electronicalll \a g[X <b``\ff\bauf >_XVgeba\V <b``Xag ?\_\aZ LlfgX` 'r><?Ls(+ M[X A\Z[_l
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<baY\WXag\T_* haeXWTVgXW KXfcbafX \f `Te^XW* rHIGHLY CONFIDENTIAL INFORMATION

d SUBJECT TO SECOND PROTECTIVE ORDER IN WT DOCKET NO. 13-193

BEFORE THE FEDERAL COMMUNICATIONS COMMISSION d ADDITIONAL

COPYING RESTRICTEDs TaW rCONFIDENTIAL INFORMATION - SUBJECT TO

PROTECTIVE ORDER IN WT DOCKET NO. 13-193 BEFORE THE FEDERAL

COMMUNICATIONS COMMISSION+s 9 Vbcl bY g[X haeXWTVgXW KXfcbafX \f UX\aZ

delivered to the Secretary, and additional copies are being delivered as instructed in the Request.

In accordance with the Request, the Protective Order, and the Second Protective Order,

haeXWTVgXW Vbc\Xf bY A\Z[_l <baY\WXag\T_ WbVh`Xagf TeX `Te^XW rHIGHLY CONFIDENTIAL

INFORMATION d SUBJECT TO SECOND PROTECTIVE ORDER IN WT DOCKET

NO. 13-193 BEFORE THE FEDERAL COMMUNICATIONS COMMISSION d

ADDITIONAL COPYING RESTRICTEDs8 TaW haeXWTVgXW Vbc\Xf bY <baY\WXag\T_ WbVh`Xagf

TeX `Te^XW rCONFIDENTIAL INFORMATION d SUBJECT TO PROTECTIVE ORDER

IN WT DOCKET NO. 13-193 BEFORE THE FEDERAL COMMUNICATIONS

COMMISSION+s IhefhTag gb g[X KXdhXfg* Vbc\Xf bY g[X <baY\WXag\T_* A\Z[_l <baY\WXag\T_* TaW

Non-Confidential documents are being delivered to the Secretary and to Brigid Calamis of the

Wireless Telecommunications Bureau.

Pursuant to discussions with the Commission staff, AT&T is submitting its Response

consistent with the following qualifications:

# Custodian files were searched for documents from August 23, 2011 through August
23, 2013, except for one custodian, whose files were searched for documents from
July 2013 through November 8, 2013.

# Ba g[X KXdhXfg* 9M&M \agXeceXgf g[X gXe` reX_XiTag TeXTs gb `XTa XTV[ <X__h_Te
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Market Area in which Leap holds a spectrum license, unless otherwise noted.

# AT&T has not verified t[Tg \g [Tf cebWhVXW rT__ bg[Xe WbVh`Xagf eXYXeeXW gb \a g[X
WbVh`Xag be TggTV[`Xagf*s chefhTag gb BafgehVg\ba 1+

# AT&T is not grouping documents produced from custodian searches by the request
number and, within each request-number grouping, by custodian, as requested in
Instruction 9. However, the documents and associated metadata submitted as part of
9M&Muf Lh``Tg\ba load files should allow the Commission to sort the produced
documents in this fashion.

# Consistent with the Instructions for Submission of Electronic Documents, AT&T has
captured and produced relevant metadata for documents collected from AT&T
document custodians; however, only certain basic fields of metadata are being
cebWhVXW Ybe WbVh`Xagf Vb__XVgXW Yeb` 9M&Muf Vbafh_gTagf <b`cTff EXkXVba
pursuant to Request No. 27. Additional metadata on folder and file names is provided
for documents produced pursuant to Request Nos. 4 and 20.
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RESPONSES

1. REQUEST:

Provide a current organization chart and personnel directory as a whole and for
NJLQ XO \QN 6XVYJWah[ OJLRUR\RN[ XZ MR^R[RXW[ RW^XU^NM RW JWa JL\R^R\a ZNUJ\RWP \X JWa

relevant product or any relevant service.

RESPONSE:

AT&T does not, in the ordinary course of business, maintain company-wide

organizational charts. However, Exhibit 1.1 provides an organizational chart as of August 23,

2013 responsive to this Request for the document custodians whose files were searched for the

document requests.

2. REQUEST:

Provide, as of the date of this request, a csv format list, by county in each relevant
area, of each spectrum license that can be used in the provision of mobile wireless
services that the Company holds, leases, has an interest in through a joint venture or
other business arrangement, manages, plans to sell, has contracted to acquire, or is
in negotiations to acquire. For each license, identify the: (a) FIPS Code; (b) county;
(c) state; (d) market name; (e) market number (in the case of CMA, MTA, or BTA);
(f) spectrum type; (g) spectrum block; (h) amount of spectrum; (i) the wireless
technology format deployed or planned (e.g., GSM, EDGE, CDMA, EV-DO, EV-DO
Rev. A, UMTS, HSPA, HSPA+, LTE); and (j) whether the Company: (i) holds; (ii)
has an interest in through a joint venture or other business arrangement; (iii) leases
to or from another person; (iv) manages; (v) plans to sell; (vi) has contracted to
acquire; or (vii) is in negotiations to acquire.

RESPONSE:

Exhibit 2.i lists each spectrum license that AT&T holds (or has an interest in other than

through a joint venture or other business arrangement) that can be used in the provision of

mobile wireless services. In addition, Exhibit 2.i. lists each spectrum license that AT&T leases

to others that can be used in the provision of mobile wireless services. WCS C and D Block
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_\VXafXf TeX abg _\fgXW UXVThfX g[Xl TeX abg \aV_hWXW \a g[X <b``\ff\bauf fcXVgeh` fVeXXa+

Exhibit 2.ii lists each spectrum license in which AT&T has an interest through a joint

venture or other business arrangement that can be used in the provision of mobile wireless

services. As of the date of the Request, AT&T has a joint operating agreement with the Local

>kV[TaZX <Tee\Xef 'rE><fs( _\fted in Exhibit 2.ii. Under those agreements, the LEC is an

Thg[be\mXW eXgT\_Xe bY 9M&Muf j\eX_Xff fXei\VXf TaW fX__f 9M&Muf fXei\VXf haWXe g[X 9M&M

brand. The LECs own the licenses listed in Exhibit 2.ii and provide service in their license areas

through their own facilities.

Exhibit 2.iii lists each spectrum license that AT&T leases from others that can be used in

the provision of mobile wireless services. This exhibit (along with Exhibit 2.i) is derived from a

file that AT&T keeps in the ordinary course of business to track its spectrum and license

holdings.

AT&T does not manage any spectrum license that can be used in the provision of mobile

wireless services that is not otherwise listed in Exhibit 2.i.

Exhibit 2.v lists each spectrum license that AT&T plans to sell that can be used in the

provision of mobile wireless services.

Exhibit 2.vi lists each spectrum license that AT&T has contracted to acquire that can be

used in the provision of mobile wireless services.

Exhibit 2.vii lists each spectrum license that AT&T is in negotiations to acquire that can

be used in the provision of mobile wireless services. AT&T is engaged from time to time in

discussions with other holders of spectrum licenses that may result in AT&T acquiring control of

such spectrum licenses. In this response AT&T has identified such spectrum for which
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discussions have advanced so that it appears reasonably likely that AT&T will enter into a

purchase agreement to acquire the spectrum. [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION] At this time, AT&T cannot

identify with specificity any other spectrum licenses that AT&T is likely to acquire or provide

the other requested information for any such spectrum licenses.

Exhibits 2.1-2.6 provide wireless technology format data for built out licenses. [BEGIN

AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL
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INFORMATION] WCS spectrum is not currently deployed, and AT&T plans to use such

licenses to deploy LTE. AT&T also anticipates using the 700 MHz and AWS-1 spectrum that it

has not yet built out to deploy LTE.

AT&T is providing these data as of the date of the Request, November 8, 2013, for each

fcXVgeh` _\VXafX \a EXTcuf fcXVgeh` Ybbgce\ag+

3. REQUEST:

Provide, as of the date of this Request, polygons in an ESRI shapefile format
representing geographic coverage in each relevant area for each mobile broadband
network technology (e.g., GSM, EDGE, CDMA, EV-DO, EV-DO Rev. A, UMTS,
HSPA, HSPA+, LTE) deployed in each frequency band (e.g., 700 MHz, Cellular,
AWS-1, PCS, BRS/EBS). Provide all assumptions, methodology (e.g., propagation,
projection, field measurements), calculations (including link budgets), tools (e.g.,
predictive and field measurements) and data (e.g., terrain, morphology, buildings)
used in the production of the polygons, and identify the propagation tool used, the
propagation model used within that tool, including but not limited to, the
coefficients used in the model and any additions, corrections or modifications made
to the model.

RESPONSE:

In Exhibits 3.1-3.2, consistent with discussions with Commission staff, AT&T is

cebi\W\aZ >LKB f[TcXY\_Xf WXc\Vg\aZ 9M&Muf aTg\baj\WX ZXbZeTc[\c coverage for the mobile

broadband network technologies that it deploys (GSM, UMTS, HSPA+, and LTE). Geographic

coverage by frequency band is provided in Exhibit 3.2 for those technologies for which the

Company can depict such coverage from data as it is kept in the ordinary course (GSM and

UMTS only). Exhibits 3.1-0+/ WXc\Vg 9M&Muf VbiXeTZX Tf bY GbiX`UXe .* /-.0* g[X `bfg

recent date for which data for all the technologies are available. The files provided in Exhibits

3.1-3.2 use projections based on the WGS84 geodetic datum.
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9M&M hfXf ?bef^uf 9gb__ cebcTZTg\ba gbb_ gb ZXaXeTgX f\ZaT_ _XiX_ Y\_Xf j[\V[ TeX

collected and compiled to create coverage maps. Inputs to the propagation tool include cell site

location, antenna height, antenna down tilt, antenna azimuth (direction in which the antenna

points), antenna pattern (shape of antenna signal), signal power, topography/terrain, and clutter,

i.e., physical land use and vegetation obstructions to the propagation of radio waves other than

topography.

AT&T customizes the Atoll propagation tool primarily through the use of area-specific

propagation models which leverage up-to-date geographic terrain and clutter information

[BEGIN AT&T CONFIDENTIAL INFORMATION]

[END AT&T CONFIDENTIAL INFORMATION] The models are

spectrum-specific. For instance, 700 MHz/AWS-1-specific models are applied within Atoll to

generate LTE-specific coverage files because AT&T currently uses that spectrum for its LTE

network.

AT&T contracts with a third-party vendor, [BEGIN AT&T CONFIDENTIAL

INFORMATION] [END AT&T CONFIDENTIAL INFORMATION] to

tune and deliver pre-calibrated propagation models to AT&T. The calibrated propagation

models are based on the [BEGIN AT&T CONFIDENTIAL INFORMATION]
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[END AT&T CONFIDENTIAL

INFORMATION]

M[X fX_XVg\ba bY fh\gTU_X f\gXf Tg j[\V[ Vbag\ahbhf jTiX 'r<Ps( WTgT j\__ UX Vb__XVgXW

for model calibration is extremely important. The process for path loss data collection is

summarized below:

# Define Area of Interest. The area of interest is used in conjunction with the geodata and

the distribution of network transmitter heights to determine the number of models

required.

# Number of Morphologies. The number of morphologies will depend on various factors,

including:

Clutter Variability

- Limitations of the clutter classification system

' <_hggXe V_Tff r?beXfg*s Ybe XkT`c_X* eXceXfXagf T__ geXX VbiXe glcXf+

' rKXf\WXag\T_s V_hggXe V_Tff \f T `\kgheX bY geXXf* bcXa fcTVX* TaW eXf\WXag\T_
use.

' No clutter class may be specified for certain clutter classes such as
universities.

- Variation in physical characteristics of clutter classes

' Forest in one area may be 10 meters and 20 meters in another.
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- Classification errors

' One clutter class misclassified as another, for example a suburban area

misclassified as open.

- Vintage of source layers

- Accuracy of layers

' Location offsets, clutter seams, leaf on/off

- Spatial resolution limitations

' It is not possible to represent features smaller than layer resolution.

# Terrain variability

' Flat

' Hilly

' Mountain

# Special conditions

' Bowl effect

' Boomers

' Below clutter

' Completely below clutter (DAS)

# Select representative transmission locations and radiation centerlines for the morphologies
selected. Selected sites should be typical of the morphology, including both clutter and
terrain characteristics, and the test heights chosen should be representative of the network
sites being modeled. It is important to choose a representative set of sites otherwise the
dataset and resulting model will be biased.

Once the sites have been selected, the CW data are collected using a methodical process

to arrive at an accurate calibration of the propagation models.

Radio Frequency Model calibration is performed for each design center, morphology, and

frequency band. For example, the propagation model for 700 MHz spectrum in an urban part of

the Phoenix, Arizona design center would be calibrated differently than the model used for 850

MHz spectrum in the exact same area. There would be a separate morphology and model used

for 700 MHz spectrum in parts of Phoenix that are primarily desert. AT&T currently models
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five different spectrum bands and maps approximately 41 different design centers across the

United States, each with an estimated maximum of 10 morphologies. Thus, the calibration

process results in roughly 2,000 differently calibrated models utilized throughout the United

States, each having a different set of coefficients.

To apply the propagation models [BEGIN AT&T CONFIDENTIAL

INFORMATION] [END AT&T CONFIDENTIAL

INFORMATION] accurately, AT&T ensures that the models are properly assigned for all of the

transmitters, and that they are not altered in any way [BEGIN AT&T CONFIDENTIAL

INFORMATION] [END AT&T

CONFIDENTIAL INFORMATION]

IebcTZTg\ba VbiXeTZX Y\_Xf ZXaXeTgXW Ul 9M&M TeX Vbafb_\WTgXW \a 9M&Muf <XageT_\mXW

Coverage Area TrTaf_Tg\ba LlfgX` 'r<-<9MLs(* j[\V[ `XeZXf TaW geTaf_TgXf g[X Y\_Xf \agb T

nationwide, contour format. [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T

HIGHLY CONFIDENTIAL INFORMATION]

4. REQUEST:

Provide all merger simulations, econometric modeling, or similar analyses,
including those regarding market concentration or pricing, that have been
undertaken by the Company or any consultant or expert hired by the Company to
analyze the effect of the Proposed Transaction, including all documents and data
used in these analyses.

RESPONSE:

Documents and data files responsive to this Request are included in AT&Muf cebWhVg\ba+

Some of these documents and data files reflect the results of a Gross Upward Pricing Pressure
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BaWXk 'r@NIIBs( TaT_lf\f cXeYbe`XW Ul XVbab`\V Vbafh_gTagf <b`cTff EXkXVba+

The GUPPI is an economic tool designed to analyze the unilateral incentives to raise

price that may arise from a merger of two firms competing in a differentiated products industry,

before considering the synergies and efficiencies arising from the transaction.1 A merger may

put upward pressure on prices if it changes the profitability of a unilateral price-raising strategy

for either or both merging firms. This can occur if the products of the two firms are close

fhUfg\ghgXf* fb g[Tg TYgXe g[X `XeZXe* Ta \aVeXTfX \a baX `XeZ\aZ Y\e`uf ce\VX VThfXf T fhYY\V\Xag

number bY Vbafh`Xef gb f[\Yg gb g[X bg[Xe `XeZ\aZ Y\e`uf cebWhVg+

Because the incentive to raise price increases with the value of sales diverted to the

merging partner, the value of diverted sales (the diversion ratio times the margin on diverted

sales) can serve as an indicator of the upward pricing pressure created by the merger. The closer

the two products are as substitutes, the higher is the diversion ratio and the greater the incentive

to raise price post-merger, all other factors being equal.

Importantly, the GUPPI approach aims to assess upward pricing pressure without taking

into account marginal cost savings, quality improvements, or other cognizable efficiencies from

the merger, which all put downward pressure on post-merger quality-adjusted prices. Thus, a

GUPPI analysis is inherently conservative and could suggest the possibility of higher post-

merger prices and yet the merger in question could be judged to have no likely anticompetitive

impact when the merger would result in cost efficiencies, quality improvements, or other benefits

that also must be taken into consideration. Moreover, the GUPPI does not take full account of

1 GUPPIs are described in the Horizontal Merger Guidelines* T_g[bhZ[ g[X gXe` r@NIIBs \f abg
used. See N+L+ =Xcug bY Chfg\VX TaW ?XW+ MeTWX <b``ua* Abe\mbagT_ FXeZXe @h\WX_\aXf n 3+.
(2010).
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all the dynamics of the market, including responses by other firms, and thus its primary value is

to identify those mergers, such as the present transaction, where the GUPPI estimates

demonstrate that the unilateral incentive to raise price is small.

Even given this conservative method of modeling, the estimated GUPPIs for this

transaction demonstrate that the merger is unlikely to lead to significant post-transaction price

increases by the combined firm. In particular, the average of the AT&T and Leap GUPPIs is

below 1 percent across all CMAs and below 2.5 percent across the CMAs where Leap has at

least a 2 percent estimated subscriber share. Even before incorporating the effects of the

transaction-related efficiencies and quality improvements, the GUPPI estimates are too small to

indicate upward pricing pressure of any significance.

5. REQUEST:

Provide full and complete copies of the merger agreement and any side or letter
agreements or other related agreements (and all amendments and attachments) that
AT&T and Leap have entered into that relate to the Proposed Transaction.

RESPONSE:

AT&T is providing a copy of the Agreement and Plan of Merger between Leap Wireless

BagXeaTg\baT_* BaV+ TaW 9M&M BaV+ WTgXW Ch_l ./* /-.0 'g[X rFXeZXe 9ZeXX`Xags( Tf >k[\U\g 2+.+

6. REQUEST:

Provide all presentations to management committees, executive committees, boards
of directors, investors, investor analysts, and industry analysts concerning the
Proposed Transaction, including but not limited to the effect of the Proposed
EZJW[JL\RXW XW 4E$Eh[ [YNL\Z]V WNNM[ JWM K][RWN[[ YUJW[)

RESPONSE:

Documents responsive to this Request are included in 9M&Muf cebWhVg\ba+
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7. REQUEST:

BZX^RMN JUU MXL]VNW\[ MR[L][[RWP \QN ^JU]J\RXW XO >NJYh[ J[[N\[ JWM 4E$Eh[

decision to acquire Leap, including but not limited to, documents discussing the
LTE Roaming Agreement and the License Purchase Agreement for the Specified
Assets (the so-LJUUNM eD]WZR[Nf VJZTN\ [YNL\Z]V& MR[L][[NM RW DNL\RXW 2)/%L& XO \QN

Agreement and Plan of Merger between Leap Wireless International Inc., AT&T
Inc., Laser, Inc., and Mariner Acquisition Sub Inc., dated as of July 12, 2013.

RESPONSE:

=bVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

8. REQUEST:

EQN 4YYURLJW\[ [\J\N( e4[ J LXWMR\RXW \X 4E$Eh[ XKURPJ\RXW \X LXW[]VVJ\N \QN

merger, Leap is required to dispose of its ownership interests in PR Wireless, LLC
and Flat Wireless, LLC, in which case such interests would not be acquired by
4E$E)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN ,( W) 1&) BZX^RMN J MN\JRUNM MN[LZRY\RXW

explaining this condition and provide all documents discussing this condition.
Provide all documents discussing this condition and any correspondence with these
entities concerning this condition, and provide all documents and agreements
ZNUJ\RWP \X >NJYh[ RW\NZN[\[ RW \QN[N NW\R\RN[ JWM JWa X\QNZ YNZ[XW)

RESPONSE:

IK P\eX_Xff* EE< 'rIK P\eX_Xffs( \f T cebiider of prepaid mobile wireless

communications, operating primarily in Puerto Rico. Leap currently holds a 20.7 percent interest

in PR Wireless.

?_Tg P\eX_Xff* EE< 'r?_Tg P\eX_Xffs( \f T cebi\WXe bY `bU\_X j\eX_Xff

telecommunications, operating primarily in Arizona, New Mexico, and Texas. Leap currently

holds a [BEGIN LEAP HIGHLY CONFIDENTIAL INFORMATION] [END LEAP

HIGHLY CONFIDENTIAL INFORMATION] percent interest in Flat Wireless.

Pursuant to the terms and conditions of the Merger Agreement, AT&T will acquire one

hundred percent of the outstanding voting securities of Leap. Prior to the consummation of that
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transaction, Leap will divest its interests in PR Wireless and Flat Wireless. As a result, AT&T

will not acquire, directly or indirectly, any interest in either of those entities.

Pursuant to Section 6.15 of the Merger Agreement, Leap will use its reasonable best

XYYbegf gb W\fcbfX bY \gf TaW \gf fhUf\W\Te\Xfu \agXeXfgf \a IK P\eX_Xff TaW ?_Tg P\eX_Xff ba

commercially reasonable terms promptly following the execution of the Merger Agreement.

EXTcuf \agXeXfgf \a IK P\eX_Xff TaW ?_Tg P\eX_Xff TeX abg IbgXag\T_ LT_X BagXeXfgf chefhTag gb

Section 6.15 of the Merger Agreement; Leap is required to consummate the sale of its ownership

interests in both entities as a condition to closing the proposed transaction with AT&T.2

9. REQUEST:

Explain in detail, and provide documents sufficient to support this explanation, the
LXW\RWPNW\ ^JU]N ZRPQ\ %e6FCf& ZNUJ\RWP \X \QN >X_NZ 1** ?<b 4 5UXLT URLNW[N RW

ChicaPX %e6QRLJPX >RLNW[Nf&) =WLU]MN RW aX]Z N`YUJWJ\RXW %J& \QN ZNJ[XW[ OXZ \QN

CVR, (b) its intended purpose, (c) the anticipated process to sell the Chicago License
JWM 4E$Eh[ RW^XU^NVNW\ \QNZNRW( %M& \QN [YNLRORL ZN[YXW[RKRUR\RN[ XO \QN

[\XLTQXUMNZ[h ZNYZN[NW\J\R^N JWM QX_ \QN [\XLTQXUMNZ[h ZNYZN[NW\J\R^N _RUU N`NZLR[N

de facto control over the license, (e) the effect on AT&T of holding the Chicago
>RLNW[N RW \QR[ []K[RMRJZa XW 4E$Eh[ ZRPQ\[ JWM XKURPJ\RXW[( JWM %O& 4E$Eh[ ZRPQ\[

to sell the Chicago License and the proceeds of any such sale in the event the
[QJZNQXUMNZ[h ZNYZN[NW\J\R^N OJRU[ \X [NUU \QN 6QRLJPX >RLNW[N ]WMNZ \QN \NZV[ XO \QN

CVR. Provide all agreements and documents relating to the creation and operation
of the CVR.

RESPONSE:

As explained \a EXTcuf cebkl fgTgX`Xag* Whe\aZ g[X `XeZXe aXZbg\Tg\baf* 9M&M \aW\VTgXW

that it did not want to acquire the Chicago License q instead, AT&T wanted Leap to sell the

Chicago License in advance of closing, with the sale proceeds to remain in the combined

2 See Agreement and Plan of Merger among Leap Wireless International, Inc., AT&T Inc., Laser,
BaV+ TaW FTe\aXe 9Vdh\f\g\baf LhU BaV+ n 4+/'Y( 'Ch_+ ./* /-.0( 'rFXeZXe 9ZeXX`Xags(* TggTV[XW
as Exhibit 5.1.
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company after closing.3 Leap objected to selling the Chicago License prior to closing on the

ZebhaWf g[Tg g[X <[\VTZb E\VXafXuf iT_hX jTf VheeXag_l WXceXffXW TaW g[Tg T aXTe-term

disposition would not maximize the potential value of the asset.4

After negotiations, AT&T and Leap ultimately agreed that (1) Leap could defer the sale

bY g[X <[\VTZb E\VXafX hag\_ g[X <[\VTZb E\VXafXuf iT_hX Vbh_W UX \aVeXTfXW g[ebhZ[ fcXVgeh`

clearing efforts (up to a maximum time frame) and (2) the net consideration received from the

sale of the Chicago License would be distributed to the Leap stockholders, which would provide

another benefit to the Leap stockholders in addition to the per-share cash consideration to be paid

by AT&T.5 The parties settled on the CVR as the mechanism for providing for the distribution

3 Leap Wireless International, Inc., Proxy Statement (Schedule 14A) at 31 (Sept. 17, 2013)
'rEXTc Iebkl LgTgX`Xags( 'rHa ChaX .6* /-.0* + + `X`UXef bY 9M&Muf fXa\be `TaTZX`Xag + . .
\aW\VTgXW + + + g[Tg EXTcuf 4-- FAm License would not be included in the transaction and would
[TiX gb UX fb_W ce\be gb V_bf\aZ 'j\g[ 9M&M ^XXc\aZ g[X cebVXXWf Yeb` fhV[ fT_X(+s(+

4 Id. Tg 02 'rM[X EXTc UbTeW UX_\XiXf g[X iT_hX bY g[X 4-- FAm E\VXafX \f VheeXag_l \`cT\eXW WhX
to interference and interoperability issues and therefore a disposition of the license in the near-
gXe` jbh_W abg [TiX TV[\XiXW bcg\`T_ iT_hX Ybe EXTc fgbV^[b_WXef+s(+
5 Id. Tg 0. 'rHa ChaX 25, 2013, . . . members of Leap senior management . . . met with members
of AT&T fXa\be `TaTZX`Xag + + + TaW + + + W\fVhffXW iTe\bhf cbff\U\_\g\Xf Ybe XkV_hW\aZ EXTcuf
700 MHz License from the transaction, including the possibility of spinning off the 700 MHz
License to Leap shareholders concurrently with the closing of the acquisition by Leap so as to
cebi\WX TWW\g\baT_ Vbaf\WXeTg\ba gb EXTc fgbV^[b_WXef+s(8 id. Tg 0/ 'r?eb` Ch_l 1, 2013 through
July 3, 2013, . . . members of Leap senior management . . . met with several members of
9M&Muf fXa\be `TaTZX`Xag + + + TaW + + + W\fVhffXW providing Leap stockholders with a
contingent value right in addition to the cash consideration per share that would entitle each
stockholder to a pro rata share of the net proceeds resulting from any future sale of the 700 MHz
License. Members of Leap senior management indicated that a contingent value right may be
acceptable if former Leap stockholders and/or management were able to control the maintenance
TaW fT_X bY g[X 4-- FAm E\VXafX Ybe T cXe\bW bY g\`X TYgXe g[X V_bf\aZ bY g[X `XeZXe+s(+
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of the net proceeds: at closing, each Leap stockholder will receive one CVR per share of Leap

stock in addition to $15.00 per share consideration from AT&T.6

Prior to the merger closing, the indirect Leap subsidiary that holds the Chicago License,

Cricket License Company LLC, will contribute it to another indirect Leap subsidiary, Leap

E\VXafXVb* BaV+ 'rE\VXafXVbs(+7 Upon the closing of the merger, AT&T will acquire indirect

ownership of Licenseco through its acqh\f\g\ba bY EXTc+ ETfXe* BaV+ 'rETfXes(* g[X LgbV^[b_WXefu

Representative under the CVR Agreement, is also currently an indirect subsidiary of Cricket.

Ownership of Laser is expected to be transferred to John D. Harkey, Jr., S. Douglas Hutcheson

and Mark H. Rachesky, M.D., each existing directors of Leap, concurrently with the merger

closing.8 As a result, Laser will not be owned or controlled by AT&T.

After the effective date of the merger, Laser will have de facto control over the Chicago

License and, specifically, will have the power to cause Licenseco to take actions to maintain the

Chicago License and to work to resolve interference issues with adjacent services related to the

deployment of wireless mobile operations utilizing the frequencies authorized by the Chicago

License.9 Laser also will control the sale process of the Chicago License, subject to limited

restrictions described in the CVR Agreement.

6 Merger AZeXX`Xag n 1+.'T( 'r>TV[ f[TeX bY Vb``ba fgbV^* cTe iT_hX %-+---. cXe f[TeX* bY g[X
Company . . . shall be converted into the right to receive (y) $15.00 per Share . . . and (z) one
non-geTafYXeTU_X Vbag\aZXag iT_hX e\Z[g+s(+

7 Id. n 3+.3'T( 'rQMR[X <b`cTay shall contribute to Licenseco the license granted by the FCC
[Ti\aZ g[X VT__ f\Za PJCJ4-4+s(+

8 Leap Proxy Statement at 1.
9 ?be` bY <bag\aZXag OT_hX K\Z[gf 9ZeXX`Xag* n /+.'T( 'r<OK 9ZeXX`Xags( 'rM[X
LgbV^[b_WXefu KXceXfXagTg\iX f[T__ [TiX eXfcbaf\U\_\gy for maintaining the License and shall have
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Laser will have two years from the effective time of the merger to enter into a definitive

agreement for the sale of the Chicago License, and one year thereafter to complete the

transaction. During this period, Laser will have the sole responsibility to conduct a sale of the

Chicago License.10 The manner and timing of the sale process will be at the sole discretion of

Laser,11 but Laser must consult with AT&T regarding the sale process and keep AT&T

reasonably informed about the sale process.12 Consideration for the Chicago License must

consist solely of cash,13 and the sale agreement must be on commercially reasonable terms, place

no ongoing obligations on AT&T, and be non-recourse to the surviving corporation in the

merger and to AT&T.14 The two-lXTe cXe\bW jTf WXgXe`\aXW gb UT_TaVX g[X cTeg\Xfu WXf\eX g[Tg

the power to cause Licenseco to take such actions as shall be advisable to maintain such License
TaW gb X_\`\aTgX \agXeYXeXaVX gb g[X E\VXafX Yeb` bg[Xe YeXdhXaV\Xf \a T eXTfbaTU_X `TaaXe+s(+

10 Id. n 0+.'T( 'rM[X LgbV^[b_WXefu KXceXfXagTg\iX f[T__ UX fb_X_l eXfcbaf\U_X Ybe VbaWhVg\aZ Tal
fT_X cebVXff j\g[ eXfcXVg gb g[X E\VXafX be E\VXafXVb+s(+

11 Id. n 0+.'T( 'rQMR[X `TaaXe bY g[X fT_X cebVXff VbaWhVgXW TaW g[X g\`\aZ bY g[X fT_X cebVXff
f[T__ UX Tg g[X fb_X W\fVeXg\ba bY g[X LgbV^[b_WXefu KXceXfXagTg\iXs(8 id. 'rM[X LgbV^[b_WXefu
Representative shall have sole discretion as to whether and as to when to enter into a Sale
9ZeXX`Xag+s(+

12 Id. n 0+.'U( 'rM[X LgbV^[b_WXefu KXceXfXagTg\iX f[T__ Vbafh_g j\g[ ITeXag be \gf 9YY\_\TgXf \a
Tal fT_X cebVXff j\g[ eXfcXVg gb g[X E\VXafX TaW E\VXafXVb* TaW g[X LgbV^[b_WXefu KXceXfXagTg\iX
shall keep Parent and the Company reasonably informed and provide Parent with all draft Sale
9eeTaZX`Xagf j\g[ T eXTfbaTU_X g\`X gb eXi\Xj fhV[ LT_X 9eeTaZX`Xagf+ M[X <b`cTaluf
comments to any Sale Arrangement shall be accepted to the extent they are for the purpose of
eliminating post-closing Liabilities (other than for fraud by Parent or its Subsidiaries (other than
g[X E\VXafXVb >ag\g\Xf(( TaW T__ bY g[X <b`cTaluf eXTfbaTU_X Vb``Xagf f[T__ UX Vbaf\WXeXW \a
ZbbW YT\g[+s(+

13 Id. n 0+.'U( 'rM[X Vbaf\WXeTg\ba Ybe g[X LT_X 9ZeXX`Xag f[T__ Vbaf\fg fb_X_l bY VTf[+s(+
14 Id. n 0+.'T( 'rQGRb LT_X 9ZeXX`Xag f[T__ UX XagXeXW \agb j\g[bhg ITeXaguf ce\be je\ggXa VbafXag
(which shall not be unreasonably withheld or delayed) unless the Sale Agreement (i) places no
obligations on Parent and its Affiliates other than to transfer or cause the transfer of the License
or Licenseco to the purchaser and (ii) is without post-closing recourse to Parent and its Affiliates
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LicXafXVb abg [b_W g[X fcXVgeh` \aWXY\a\gX_l TaW EXTcuf WXf\eX abg gb UX YbeVXW gb fX__ g[X

spectrum while its value is temporarily depressed.

OTe\bhf e\Z[gf TaW bU_\ZTg\baf bY 9M&M TeX fXg bhg \a g[X <OK 9ZeXX`Xag+ 9g ETfXeuf

written request, AT&T is required to make such filings and cause Licenseco to enter into such

agreements as shall be necessary or advisable to maintain the Chicago License and eliminate

interference.15 AT&T is restricted from performing any services for Licenseco related to its

telecommunications activities.16 AT&T has a right to review any draft agreement to sell the

Chicago License, and Laser is required to accept any AT&T comments to the extent they are for

the purpose of eliminating post-closing liabilities for AT&T, and all of AT&Tuf Vb``Xagf f[T__

be considered in good faith.17

If entry into a Sale Agreement for the Chicago License shall not have occurred prior to

the Contingent Value End Date (defined below), then AT&T shall be permitted to take such

other than for fraud by Parent or its Subsidiaries (other than the Licenseco Entities) or as
cebi\WXW Ul _Tj+s(+
15 Id. n /+.'T( 'rM[X <b`cTal f[T__ cebi\WX eXTfbaTU_X Tff\fgTaVX gb E\VXafXVb Tg g[X
LgbV^[b_WXefu KXceXfXagTg\iXuf je\ggXa eXdhXfg \a VbaaXVg\ba j\g[ `T^\aZ fhV[ Y\_\aZf Tf f[T__ UX
necessary to maintain the License and to eliminate interference to the License from other
frequencies in a reasonable manner and shall cause Licenseco to enter into any agreements
aXVXffTel be TWi\fTU_X \a VbaaXVg\ba g[XeXj\g[+s(+

16 Id. n /+.'U( 'rITeXag TaW \gf 9YY\_\TgXf f[T__ abg cXeYbe` Tal fXei\VXs for the Licenseco Entities
relating to its telecommunications activities, except as provided in this Agreement or as the
LgbV^[b_WXefu KXceXfXagTg\iX f[T__ eXTfbaTU_l eXdhXfg j\g[ eXfcXVg gb `T\agT\a\aZ g[X E\VXafX be
removing interference to the License from other frequencies in a reasonable manner, with such
fXei\VXf gb UX cebi\WXW Tg T YT\e `Te^Xg eTgX+s(+
17 Id. n 0+.'U( 'rQMR[X LgbV^[b_WXefu KXceXfXagTg\iX f[T__ + + + cebi\WX ITeXag j\g[ T__ WeTYg LT_X
Arrangements with a reasonable time to review suc[ LT_X 9eeTaZX`Xagf+ M[X <b`cTaluf
comments to any Sale Arrangement shall be accepted to the extent they are for the purpose of
eliminating post-closing Liabilities (other than for fraud by Parent or its Subsidiaries (other than
the Licenseco Entities) anW T__ bY g[X <b`cTaluf eXTfbaTU_X Vb``Xagf f[T__ UX Vbaf\WXeXW \a
ZbbW YT\g[+s(+
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actions to dispose of the Chicago License or Licenseco as AT&T shall determine in its sole

discretion. Any proceeds shall be distributed to the holders of the CVRs (the former Leap

stockholders) and not retained by AT&T.18

The Contingent Value End Date will be the two-year anniversary of the date on which the

AT&T/Leap merger closes, unless there is a sale agreement for the Chicago License executed

prior to the two-year anniversary but not yet closed by the two-year anniversary. In that case, the

Contingent Value End Date will be the earlier of (A) the date on which the sale agreement

terminates or 30 days after the date of the closing under the sale agreement and (B) the three-

year anniversary of the date on which the AT&T/Leap merger closes.19

The Leap Proxy Statement, the Merger Agreement, and the Form of the CVR Agreement

are available at http://www.sec.gov/Archives/edgar/data/1065049/

000119312513368430/d575780ddefm14a.htm#toc575780_40. Leap will provide in response to

g[X <b``\ff\bauf BaYbe`Tg\ba TaW =\fVbiXel KXdhXfg Ybe EXTc20 any other agreements and

18 <OK 9ZeXX`Xag n 0+/'T( 'rBY Xagel \agb T LT_X 9ZeXX`Xag f[T__ abg [TiX bVVheeXW ce\be gb g[X
Contingent Value End Date, the Company shall be permitted to take such actions to dispose of
the License or Licenseco as it shall determine in its sole discretion and any proceeds from such
sale shall be paid to the Company or one or more of its Affiliates and shall, notwithstanding
anything in this Agreement to the contrary, become Distributable Proceeds and shall be
distributed to the Contingent Value Rights Holders as provided herein as if the Contingent Value
>aW =TgX [TW abg bVVheeXW+s(+
19 Id. n .+.'U( 'rt<bag\aZXag OT_hX >aW =TgXu f[T__ `XTa g[X _TgXe bY 'k( g[X gjb-year anniversary
of the Effective Time and (y) if the Sale Agreement is executed prior to the two-year anniversary
of the Effective Time but has not closed, the earlier of (A) the date on which the Sale Agreement
terminates or 30 days after the date of the closing under the Sale Agreement and (B) the three-
year anniversary of the Effective Time, as extended pursuant to Section 4.4(a) if the Sale Date
[Tf bVVheeXW ce\be gb fhV[ g\`X+s(+
20 Applications of Cricket License Company, LLC, et al., Leap Wireless International, Inc., and
AT&T Inc. for Consent to Transfer Control of Authorizations, WT Dkt No. 13-193, Information
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documents relating to the creation and operation of the CVR, as well as the Certificate of

BaVbecbeTg\ba* ;l ETjf TaW LgbV^[b_WXefu 9ZeXX`Xag TaW Tal eX_TgXW WbVh`Xagf Ybe ETfXe+

10. REQUEST:

Provide all plans, analyses, and reports MR[L][[RWP \QN 6XVYJWah[ XZ JWa X\QNZ

YNZ[XWh[ YZN-transaction and post-transaction plans relating to any relevant service,
or relevant product, including, but not limited to, business plans; short-term and
long-range strategies and objectives; budgets and financial projections;
presentations to management committees, executive committees, and boards of
directors; expansion plans; research and development efforts; plans to reduce costs,
to improve services or products, to improve service quality, to improve capacity to
transmit mobile wireless services, or to introduce new services or products,
including but not limited to, the deployment of LTE (utilizing AWS-1 spectrum
and/or PCS spectrum), any plans to offer, after the closing of the Proposed
Transaction, \X YX[\YJRM JWM YZNYJRM L][\XVNZ[ 4E$Eh[ >E8 JWM <DB4' MJ\J

services with different terms (e.g., speed of service, data throttling), and whether, as
a result of the Proposed Transaction, prepaid customers would be offered LTE
service at the same data rates as AT&T postpaid subscribers. For regularly
prepared budgets and financial projections, AT&T need only submit one copy of
final year-end documents for 2011 and 2012 and cumulative year-to-date documents
for 2013.

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+ Ba TWW\g\ba* >k[\U\g .-+. VbagT\af UhWZXgf TaW Y\aTaV\T_ ceb]XVg\baf Ybe

2011, 2012, and year-to-date 2013.

11. REQUEST:

EQN 4YYURLJW\[ LXW\NWM \QJ\ >NJY R[ L]ZZNW\Ua ][RWP eJKX]\ ., YNZLNW\ XO R\[

spectrum in the markets in which it offers facilities-KJ[NM [NZ^RLN)f %B]KURL =W\NZN[\

Statement, page 14). The Applicants assert that in the areas where AT&T currently
anticipates it will already be utilizing AWS-1 spectrum for LTE service at the time

TaW =\fVbiXel KXdhXfg Ybe EXTc* Tg KXdhXfg Gb+ 6 'Gbi+ 5* /-.0( 'rEXTcuf KXdhXfg Ybe
BaYbe`Tg\bas(+
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XO LUX[RWP( 4E$E eYZNURVRWJZRUa QJ[ MN\NZVRWNM \QJ\ R\ _RUU KN JKUN \X MNYUXa >NJYh[

unused, contiguous AWS spectrum in as little as 60 to 90 daa[)f 4E$E JU[X

N[\RVJ\N[ \QJ\ eR\ _RUU KN JKUN \X MNYUXa \QN ]W][NM( LXW\RP]X][ >NJY [YNL\Z]V RW

VJWa JMMR\RXWJU JZNJ[ _R\QRW +, VXW\Q[ JO\NZ \QN LUX[N XO \QR[ \ZJW[JL\RXW)f %B]KURL

=W\NZN[\ D\J\NVNW\( YJPN +/&) 9]Z\QNZ( 4E$E J[[NZ\[ \QJ\ e\QN 4GD JWM B6D

[YNL\Z]V \X KN \ZJW[ONZZNM QNZN LJW KN ZNJMRUa RW\NPZJ\NM RW\X 4E$Eh[ >E8

WN\_XZT)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN +/&)

a. Describe the methodology used to determine that Leap is currently using 42
percent of its spectrum, and provide documents sufficient to show the
application of that methodology.

RESPONSE:

EXTc j\__ cebi\WX fXcTeTgX_l \a \gf eXfcbafX gb EXTcuf KXdhXfg Yor Information21 a

description of the methodology used to calculate the percentage of spectrum it is using, and

documents sufficient to show the application of the methodology.

b. BZX^RMN J LXVYUN\N UR[\ XO 6?4[ RW _QRLQ 4E$E N`YNL\[ \X MNYUXa >NJYh[

contiguous AWS-1 spectrum for LTE service in as little as 60-90 days after
closing. Provide a detailed explanation of the steps that AT&T would take to
deploy this spectrum in the stated timeframe. Further, provide all plans,
analyses, and reports relating to this deployment.

RESPONSE:

On August 20, 2013, AT&T submitted to the Commission a list preliminarily identifying

g[bfX <F9f j[XeX 9M&M Xfg\`TgXW \g jbh_W UX TU_X gb WXc_bl EXTcuf hahfXW* Vbag\Zhbhf

AWS-1 spectrum in as little as 60 to 90 days after closing for LTE service.22 That list of CMAs

\f TggTV[XW Tf >k[\U\g ..+U+.+ 9M&Muf \agXZeTg\ba c_Taa\aZ \f fg\__ aXVXffTe\_l ceX_\`\aTel Tg g[\f

21 EXTcuf KXdhXfg Ybe BaYbe`Tg\ba Tg KXdhXfg Gb+ ..+
22 Letter to Marlene H. Dortch, Esq., Secretary, Federal Communications Commission, Re
Applications of Cricket License Company LLC, et al., Leap Wireless International, Inc. and
AT&T Inc. for Consent to Transfer Control of Authorizations, WT Docket No. 13-193, Exhibit 4
'Y\_XW 9hZ+ /-* /-.0* VbeeXVgXW 9hZ+ /3* /-.0( 'r9hZhfg /-* /-.0 EXggXes(+
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stage of the transaction, and the list is subject to change as further integration planning is

performed.23

In the CMAs set forth in Exhibit 11.b.1, AT&T anticipates it will already be utilizing

AWS-1 spectrum for LTE service at the time of closing.24 Thus, AT&T will already have LTE

handsets and radio heads in place that support service in the frequencies covered by the Leap

AWS-. fcXVgeh`+ ;XVThfX g[X eTW\b [XTWf j\__ UX Vb`cTg\U_X j\g[ EXTcuf hahfXW 9PL-1

spectrum, deploying the spectrum will only require adjustments to existing equipment, including

frequency and bandwidth tuning, software configuration updates, and optimization adjustments

to the antenna, which will be validated for commercial service by drive testing.

In addition, to respond to this Request, AT&T conducted key word searches of custodian

files as detailed in the tables appended as Exhibit A. Documents responsive to this Request are

\aV_hWXW \a 9M&Muf cebWhVg\ba+

c. BZX^RMN J LXVYUN\N UR[\ XO 6?4[ RW _QRLQ 4E$E N`YNL\[ \X MNYUXa >NJYh[

contiguous spectrum for LTE service within 12 months after closing, and
identify the type and band of spectrum that will be deployed in each CMA.

23 For example, the list is based on the assumption that the AWS spectrum is cleared in each
CMA. 47 C.F.R. § 27.1160 et seq. The list may change, among other reasons, if further
integration planning discloses that the AWS spectrum is not cleared in a particular CMA.
24 For purposes of identifying the CMAs where AWS-1 will be deployed in 60 to 90 days and
PCS and AWS-1 spectrum will be deployed in 12 months, [BEGIN AT&T HIGHLY
CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION] Additionally,
AT&T relied on internal Leap spectrum utilization documents available at that time to determine
what Leap spectrum is currently unused. Leap is separately submitting those documents in its
WbVh`Xag cebWhVg\ba \a eXfcbafX gb KXdhXfg Gb+ /1 bY EXTcuf KXdhXfg Ybe BaYbe`Tg\ba+ See
LEAP-FCCEXH-00005451, LEAP-FCCEXH-00005452, and LEAP-FCCEXH-00000082. Set
forth as Exhibit 11.b.2 is a spreadsheet that AT&T used to preliminarily identify the CMAs
where it could deploy AWS-1 spectrum within 60 to 90 days based on the Leap utilization data,
9M&Muf fcXVgeh` hg\_\mTg\ba WTgT* TaW 9M&Muf WXc_bl`Xag c_Taf+
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Provide a detailed explanation of the steps that AT&T would take to deploy
this spectrum in that stated timeframe. In addition, provide all plans,
analyses, and reports relating to this deployment.

RESPONSE:

On August 20, 2013, AT&T submitted to the Commission a list preliminarily identifying

g[bfX <F9f j[XeX 9M&M Xfg\`TgXW \g jbh_W UX TU_X gb WXc_bl EXTcuf fcXVgeh` j\g[\a ./

months after closing for LTE service.25 An updated list of CMAs is attached as Exhibit 11.c.

Exhibit 11.c also identifies the band of spectrum AT&T preliminarily expects to be deployed.

9f abgXW \a g[X eXfcbafX gb KXdhXfg Gb+ ..+U* 9M&Muf \agXZeTg\ba c_Taa\aZ \f fg\__ ceX_\`\aTel*

and the list is subject to change as further integration planning is performed.

In the CMAs identified on Exhibit 11.c, AT&T preliminarily anticipates deploying

EXTcuf 9PL-1 and PCS spectrum as an additional carrier of spectrum for LTE service within 12

months after the close of the transaction. [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL

INFORMATION]

AT&T generally will take the following steps in utilizing the Leap spectrum as an

additional LTE carrier to a site, though the specific activities may vary by location and

deployment may happen more quickly in some CMAs (e.g., where antenna space is readily

available on a tower). The steps include, among others, the following: [BEGIN AT&T

25 See August 20, 2013 Letter, Exhibit 5. Set forth as Exhibit 11.b.2 is a spreadsheet that AT&T
used to preliminarily identify the CMAs where it could deploy spectrum within 12 months based
ba g[X EXTc hg\_\mTg\ba WTgT* 9M&Muf fcXVgeh` hg\_\mTg\ba WTgT* TaW 9M&Muf deployment plans.
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HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL

INFORMATION]

In all but a few instances, the Leap AWS-1 or PCS spectrum that can be deployed in

these CMAs is unused. In those few CMAs where Leap currently is using a portion of the

spectrum,26 [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY

CONFIDENTIAL INFORMATION]

In addition, to respond to this Request, AT&T conducted key word searches of custodian

files as detailed in the tables appended as Exhibit A. Documents responsive to this Request are

\aV_hWXW \a 9M&Muf cebWhVg\ba+

26 These CMAs are identified with an asterisk on Exhibit 11.c.
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d. Provide a complete list of CMAs in which AT&T plans tX MNYUXa >NJYh[ B6D

spectrum for LTE service. Provide a detailed explanation of the steps that
AT&T would take to deploy this spectrum, including the expected
timeframe. Further, provide all plans, analyses, and reports relating to this
deployment.

RESPONSE:

9M&Muf ceX_\`\aTel \agXZeTg\ba c_Taf TeX h_g\`TgX_l gb WXc_bl T__ EXTc I<L fcXVgeh` Ybe

LTE service.27 The list of CMAs where Leap has PCS spectrum is set forth in Exhibit 11.d. In

some instances, as described above in the response to Request No. 11.c, it will be possible to

WXc_bl EXTcuf I<L fcXVgeh` \a 9M&Muf EM> aXgjbe^ j\g[\a ./ `bag[f be _Xff TYgXe V_bf\aZ+

The steps involved in such deployment are described in the response to Request No. 11.c. In

other instances, the time frame for deploying EXTcuf I<L fcXVgeh` \f abg ^abja Tg g[\f XTe_l

stage in the integration planning process. The timing of any such deployment will depend on a

number of factors that will vary by CMA, including, but not limited to, the pace at which Leap

customers transitioa gb 9M&Muf aXgjbe^*28 the amount of spectrum available, whether that

fcXVgeh` \f Vbag\Zhbhf gb 9M&M fcXVgeh`* g[X T`bhag bY YhgheX geTYY\V ba 9M&Muf TaW EXTcuf

aXgjbe^f* TaW 9M&Muf c_Taf Ybe WXc_bl\aZ TWW\g\baT_ fcXVgeh` \a T <F9+

In addition, to respond to this Request, AT&T conducted key word searches of custodian

27 ;XVThfX 9M&M T_fb hfXf I<L fcXVgeh` Ybe 9M&Muf ALI9) gXV[ab_bZl* 9M&M j\__ [TiX g[X
Y_Xk\U\_\gl gb hfX T cbeg\ba bY EXTcuf I<L fcXVgeh` ba 9M&Muf ALI9) aXgjbe^ gX`cbeTe\_l as
required to support transitioning customers. After such transitioning, AT&T plans to use the
PCS spectrum for LTE service.
28 As described in the Declaration of William Hogg, Senior Vice President of Network Planning
and Engineering, AT&T Services, Inc.* 9M&Muf ceX_\`\aTel \agXZeTg\ba c_Taf VT__ Ybe g[X Yh__
geTaf\g\ba bY EXTcuf Vhfgb`Xef gb 9M&Muf aXgjbe^ j\g[\a .5 `bag[f TYgXe V_bf\aZ* Uhg Vhfgb`Xef
in individual CMAs may be transitioned more quickly. See Declaration of William Hogg, Senior
Vice PresiWXag* GXgjbe^ I_Taa\aZ TaW >aZ\aXXe\aZ* 9M&M LXei\VXf* BaV+ o 6 'rAbZZ =XV_+s(+
Fe+ AbZZuf =XV_TeTg\ba jTf \aV_hWXW Tf Ta TggTV[`Xag gb g[X IhU_\V BagXeXfg LgTgX`Xag+
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files as detailed in the tables appended as Exhibit A. Documents responsive to this Request are

\aV_hWXW \a 9M&Muf cebWhVg\ba+

e. For each relevant area, explain in detail and provide all documents
MR[L][[RWP( QX_ 4E$Eh[ YUJWWNM ]\RURbJ\RXW XO >NJYh[ 4GD-1 and PCS
[YNL\Z]V R[ []YNZRXZ OXZ 4E$Eh[ >E8 MNYUXaVNW\( LXVYJZNM \X JWa X\QNZ

spectrum considered by AT&T.

RESPONSE:

As described in the Public Interest Statement, the transaction will put Leacuf fcXVgeh`* T

f\Za\Y\VTag T`bhag bY j[\V[ \f VheeXag_l abg WXc_blXW* gb `beX XYY\V\Xag hfX \a 9M&Muf 1@ EM>

aXgjbe^+ EXTcuf 9PL-. TaW I<L fcXVgeh` \f \WXT__l fh\gXW Ybe WXc_bl`Xag \a 9M&Muf EM>

network because (1) unlike WCS and Lower 700 MHz D and E spectrum, PCS and AWS-1

spectrum is available for deployment today; (2) as discussed above, much of the spectrum can be

deployed in 12 months or less because Leap is not currently using the spectrum; (3) in many

TeXTf* EXTcuf hahfXW 9PL-1 and PCS spectrum wi__ UX Vbag\Zhbhf j\g[ 9M&Muf fcXVgeh`*

allowing for wider, more spectrally-efficient channels, and (4) the spectrum is compatible with

the handsets and other devices that millions of AT&T customers are currently using.

As explained in the Public Interest LgTgX`Xag* `beX g[Ta [T_Y bY EXTcuf fcXVgeh` \af\WX

its network footprint, as well as spectrum covering 41 million people outside its network

footprint, is not currently in use.29 This eliminates the need to transition Leap customers off the

network prior to spectrum deployment and will permit AT&T to deploy much of the spectrum

promptly. Furthermore, the AWS-1 and PCS bands are already being used in existing AT&T

devices, eliminating the need for a new band plan to be developed, which would require research

29 Description of Transaction, Public Interest Showing and Related Demonstrations at 14 (filed
9hZ+ .* /-.0( 'rIhU_\V BagXeXfg LgTgX`Xags(+

SFEBDUFE - GPS QVCMJD JOTQFDUJPO



- 29 -

and development costs as well as a lengthy testing process before radios could be developed for

aXj hfXe Xdh\c`Xag+ 9M&M Vhfgb`Xef j\__ UX TU_X gb hg\_\mX EXTcuf 9PL-1 and PCS spectrum

without purchasing new equipment, and LTE handsets currently in service today will have access

to the capacity created by enabling the AWS-1 and PCS bands.

?heg[Xe`beX* f\aVX EXTcuf fcXVgeh` [b_W\aZf TeX Vb`c_X`XagTel gb 9M&Muf 1@ EM>

WXc_bl`Xagf* 9M&M j\__ UX TU_X gb WXc_bl EXTcuf hahfXW fcXVgeh` j\g[\a T lXTe \a `Tal

CMAs, and within 60 to 90 days in certain areas, as discussed above. AT&T also preliminarily

expects to refarm much of EXTcuf VheeXag_l hg\_\mXW spectrum.30

?\aT__l* UXVThfX 9M&Muf EM> aXgjbe^ \f T_eXTWl bcXeTg\aZ ba 9PL-1 spectrum and

AT&T has commenced the rollout of LTE service on PCS spectrum, the addition of Leap

spectrum will allow AT&T to deploy LTE services in larger, more robust, contiguous 10x10

MHz (or greater) blocks of spectrum in many areas. For example, in many areas, the transaction

will give AT&T a contiguous 10x10 MHz block of AWS-1 where AT&T currently has none

(e.g., Philadelphia, Pa.; Washington, D.C.; San Diego, Ca.; Plaquemines, La.; Alton-Granite

City, Ill.; Oconee, S.C.; and Pine Bluff, Ark.). In other license areas, the transaction will permit

a move from a 5x5 MHz deployment to a contiguous 10x10 MHz or greater AWS-1 deployment

(e.g., Lafayette, La.; Racine, Wis.; and Las Cruces, N.M.).31 These wider bands will permit

better network performance, including, among other things, higher peak and average speeds.

30 See Response to Request No. 12.a.
31 See August 20, 2013 Letter, Exhibit 6 (listing the CMAs where, in at least one county within
the CMA, AT&T currently holds less than 20 MHz of contiguous AWS-1 spectrum, and the
addition of the Leap spectrum will give AT&T 20 MHz or more of contiguous AWS-1
spectrum).
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The performance benefits of wider bands are discussed in more detail in the response to

Request No. 13.a.

In addition, to respond to this Request, AT&T conducted key word searches of custodian

files as detailed in the tables appended as Exhibit A. Documents responsive to this Request are

\aV_hWXW \a 9M&Muf cebWhVg\ba+

f. 7N[LZRKN RW MN\JRU QX_ \QN J^JRUJKRUR\a XO KJLTQJ]U [NZ^RLN[ JOONL\[ 4E$Eh[

ability to provide LTE at a particular rate of speed, and identify each CMA
where AT&T plans to use spectrum acquired from Leap to support LTE and
where AT&T anticipates backhaul services to support LTE at a desired rate
of speed will be unavailable.

RESPONSE:

9M&M `TgV[Xf UTV^[Th_ fcXXWf gb g[X VTcTU\_\gl bY g[X eTW\b TVVXff aXgjbe^ 'rK9Gs(+

Backhaul performance must match that of the RAN, or the backhaul limitations will prevent the

Yh__ VTcTU\_\g\Xf bY g[X K9G Yeb` UX\aZ TV[\XiXW+ 9M&Muf VheeXag Zh\WX_\aXf j\g[ eXZTeW gb

backhaul performance [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION]

As part of the LTE deployment process, AT&T implements backhaul solutions that

support LTE bandwidth requirements using AT&T wireline transport facilities, alternative

carrier wireline transport facilities, or microwave backhaul facilities. Exhibit 11.f indicates
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whether AT&T has identified a high-speed backhaul solution in CMAs where Leap holds

fcXVgeh` 'rEXTc <F9fs(+ Ba [BEGIN AT&T CONFIDENTIAL INFORMATION]

[END AT&T CONFIDENTIAL INFORMATION] Leap CMAs, AT&T either has already

deployed LTE to sites or AT&T has identified a potential backhaul solution to sites [BEGIN

AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY

CONFIDENTIAL INFORMATION] P[XeX 9M&M [Tf WXc_blXW EM> gb f\gXf* 9M&Muf

network can already support high-fcXXW UTV^[Th_ TaW g[X TWW\g\ba bY EXTc fcXVgeh` gb 9M&Muf

LTE network likely will not require any backhaul modifications to those sites. If particular sites

do require any bandwidth modifications, such modification would typically be a simple up-speed

of bandwidth on already existing Ethernet circuits. In the remaining [BEGIN AT&T

CONFIDENTIAL INFORMATION] [END AT&T CONFIDENTIAL INFORMATION]

Leap CMAs,33 AT&T currently has not identified a potential backhaul solution to sites in

[BEGIN AT&T CONFIDENTIAL INFORMATION]

[END AT&T CONFIDENTIAL INFORMATION]

32 A CMA is categorized as having LTE deployed if at least one cell site in the CMA has LTE
radio equipment and an existing high-speed backhaul solution. Likewise, a CMA is categorized
as having a potential high-speed LTE backhaul solution if such a potential solution has been
identified for at least one cell site in the CMA.
33 AT&T has not included [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION]
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12. REQUEST:

EQN 4YYURLJW\[ VJRW\JRW \QJ\ 4E$E _X]UM KN JKUN \X eZNOJZV >NJY [YNL\Z]V RW\X

4E$Eh[ >E8 WN\_XZT N^NW Kefore the full customer migration and network
RW\NPZJ\RXW R[ LXVYUN\NM)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN +0&) EQN 4YYURLJW\[

further assert that the remaining Leap spectrum would be available for
ZNMNYUXaVNW\ XW 4E$Eh[ >E8 WN\_XZT e[QXZ\Ua JO\NZ 4E$E LXVYletes the
VRPZJ\RXW XO >NJY L][\XVNZ[ \X 4E$Eh[ WN\_XZT[( _QRLQ R[ N`YNL\NM _R\QRW +2

VXW\Q[)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN +0&)

a. Describe in detail, provide a timeline, and provide all plans, analyses, and
ZNYXZ\[( N`YUJRWRWP 4E$Eh[ YUJW[ \X ZNOJZV >NJYh[ 4GD-1 and PCS spectrum
RW\X 4E$Eh[ >E8 WN\_XZT( [YNLRORLJUUa JMMZN[[RWP QX_ ZNOJZVRWP _RUU KN

accomplished before, during, and after full customer migration and network
integration.

RESPONSE:

AT&T preliminarily plans to refarm currently used Leap AWS-1 and PCS spectrum for

hfX \a 9M&Muf EM> aXgjbe^+34 This refarming will occur on a rolling basis, as Leap customers

TeX `\ZeTgXW gb 9M&Muf aXgjbe^+ 9f geTYY\V WXV_\aXf ba EXTcuf aXgjbe^* 9M&M j\__ UX TU_X gb

VTeiX U_bV^f bY fcXVgeh` Yeb` EXTcuf fXei\VX TaW eXWXc_bl g[Tg fcXVgeh` Ybe 9M&Muf EM>

network. The rate at which this refarming may occur will vary by CMA, depending on the rate

at which Leap customers can be transitioned, the Leap spectrum available, and the amount of

geTYY\V ba EXTcuf aXgjbe^+ In due course, as integration planning proceeds, AT&T will be able to

consider Leap customer retention rates, radio utilization data, and other data necessary to

forecast the rate at which refarming will occur in each CMA. Thus, there is no detailed timeline

34 ;XVThfX 9M&M T_fb hfXf I<L fcXVgeh` Ybe 9M&Muf ALI9) gXV[ab_bZl* 9M&M j\__ [TiX g[X
Y_Xk\U\_\gl gb hfX T cbeg\ba bY EXTcuf I<L fcXVgeh` ba 9M&Muf ALI9) aXgjbe^ gX`cbeTe\_l Tf
required to support transitioning customers. After such transitioning, AT&T plans to use the
PCS spectrum for LTE service.
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for such refarming at this time. However, AT&T expects to complete the full transition of

EXTcuf Vhfgb`Xef gb 9M&Muf aXgjbe^ j\g[\a .5 `bag[f TYgXe V_bf\aZ+ M[XeXTYgXe* 9M&M

preliminarily expects that, in many cases where it will have plans to deploy additional spectrum,

it will be able to refarm any remaining spectrum in [BEGIN AT&T HIGHLY

CONFIDENTIAL INFORMATION]

[END AT&T

HIGHLY CONFIDENTIAL INFORMATION]

In addition, to respond to this Request, AT&T conducted key word searches of custodian

files as detailed in the tables appended as Exhibit A. Documents responsive to this Request are

\aV_hWXW \a 9M&Muf ceoduction.

b. BZX^RMN J MN\JRUNM N`YUJWJ\RXW XO 4E$Eh[ YUJW[ OXZ >NJYh[ >E8 WN\_XZT JWM

provide documents sufficient to support this explanation.

RESPONSE:

9M&M c_Taf gb `\ZeTgX EXTcuf EM> Vhfgb`Xef gb 9M&Muf `beX ebUhfg EM> bYYXe\aZ+

While Leap has deployed LTE in a handful of metro areas, those deployments have been in small

block 3x3 MHz or 5x5 MHz configurations that generally support throughput speeds lower than

9M&Muf `beX ebUhfg EM> aXgjbe^* j[\V[ glc\VT__l WXc_blf .-k.- FAm VbaY\ZheTg\baf TaW is

expected to cover nearly 270 million people in over 400 markets by the end of 2013.

As the migration of Leap LTE customers is completed, AT&T will shut down the Leap

LTE network and repurpose the Leap spectrum in accordance with the preliminary plans set forth

in the response to Request No. 12.a.

Ba TWW\g\ba* WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+
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c. For each relevant market, provide all plans, analyses, and reports, including any
documentation, methodologies, and assumptions used in any underlying models,
MR[L][[RWP \QN RVYUNVNW\J\RXW JWM K]RUMX]\ XO 4E$Eh[ >E8 WN\_XZT JWM

proposed LTE service, plans, devices and roaming plans: (1) absent the
Proposed Transaction; and (2) with the Proposed Transaction.

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

13. REQUEST:

The Applicants assert that the Proposed Transaction wX]UM JUUX_ eVXZN NOORLRNW\

][N XO \QN >NJY [YNL\Z]V \QJW _J[ YX[[RKUN XW \QN >NJY WN\_XZT)f %B]KURL =W\NZN[\

D\J\NVNW\( YJPN +0&) EQN 4YYURLJW\[ LXW\NWM \QJ\ >NJYh[ [YNL\Z]V _X]UM JUUX_

4E$E \X MNYUXa >E8 [NZ^RLN[ RW eUJZPNZ( VXZN ZXK][\( LXW\RP]X][ +*`+* MHz (or
PZNJ\NZ& KUXLT[ XO [YNL\Z]V JWM Y]\ \QN [YNL\Z]V \X eNOORLRNW\ JWM RW\NW[R^N ][N)f

(Public Interest Statement, pages 13, 17).

a. Explain and describe in detail how contiguous spectrum in the relevant markets
enables more spectrally efficient deployments, including but not limited to, any
analyses comparing the spectral efficiency, user performance, and capacity
characteristics of a 5x5 megahertz LTE deployment with a 10x10 megahertz
LTE deployment for existing cell site types and locations, spectrum and specific
peak hour demand. Provide all documents relied on in preparing the response.

RESPONSE:

A 10x10 MHz deployment of contiguous spectrum would be more spectrally efficient

than a deployment of two non-contiguous 5x5 MHz blocks. As discussed below, the 10x10

FAm WXc_bl`Xaguf j\WXe UTaWj\Wg[ cebi\WXf ZeXTgXe geha^\aZ XYY\V\XaV\Xf+ 9WW\g\baT__l* a

10x10 MHz contiguous block also benefits from signaling efficiency as many of the control

overhead/messages (such as Physical Broadcast Control Channel, Shared Channel, etc.) need to

be transmitted only once instead of twice, as would be the case for two non-contiguous 5x5 MHz
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blocks. These efficiency improvements result in higher system capacity and spectral efficiency

and a better user throughput experience than would be possible over two separate 5x5 MHz

blocks.

The wider bandwidth of a contiguous 10x10 MHz block provides greater trunking

efficiency gain due to the pooling of the resources across a single scheduler, thus enabling

AT&T to carry more traffic (more calls and more megabytes of data traffic per busy hour) than

AT&T would be able to carry over two separate 5x5 MHz blocks. In other words, the increased

efficiency results from the fact that potential users can be scheduled over a larger number of

resources (sub-channels) in the 10x10 MHz deployment than they can if they were split between

two separate 5x5 MHz blocks.35 In addition, when the channel bandwidth is significantly greater

than the coherence bandwidth36 (the coherence bandwidth is generally somewhat less than 5

MHz in these systems), it ensures that the entire signal does not undergo a deep fade, and by

using proper frequency-selective resource allocation, this should result in increased efficiency.

35 A useful analogy is to the ticket agent line at an airport. One line that is served by four ticket
agents will provide more prompt and efficient service for customers than two separate lines,
where each line is served by two ticket agents and customers cannot change lines. When one
line is served by four ticket agents, whenever an agent is available, the next customer in line will
be served. With two separate lines, if one line is empty and the other is full, the ticket agents
serving the empty line are not utilized because customers cannot change lines. Combining the
two lines results in better service to the customers as a whole, uses the ticket agents more
efficiently, and provides the capacity to serve more customers in a given amount of time.
36 r<b[XeXaVX UTaWj\Wg[ \f T fgTg\fg\VT_ `XTfheX bY g[X eTaZX bY YeXdhXaV\Xf biXe j[\Vh the
V[TaaX_ VTa UX Vbaf\WXeXW tY_Tgu 'i.e., a channel which passes all spectral components with
approximately equal gain and linear phase). In other words, coherence bandwidth is the range of
frequencies over which two frequency components have a strong potential for amplitude
VbeeX_Tg\ba+s M[XbWbeX L+ KTccTcbeg* P\eX_Xff <b``ha\VTg\baf IeTVg\VX TaW Ie\aV\c_Xf /-/
(Prentice Hall PTR, 2d ed. 2002).
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The relative gain in capacity from a 5x5 MHz to a 10x10 MHz deployment is nonlinear,

meaning that the capacity of a 10x10 MHz block is greater than the total capacity of two separate

5x5 MHz blocks. For example, AT&T estimates that the average downlink capacity of a 10x10

MHz block, optimized for average user performance, is more than double q 2.2 times q the

capacity of a 5x5 MHz block. Thus, the 10 MHz block would have approximately 10 percent

more capacity than two 5 MHz blocks.37 It also is well known that the peak data rate for a 10x10

MHz block is twice that of a 5x5 MHz block.38 The wider bandwidth also results in noticeably

better performance for users than deployment using two 5x5 MHz blocks.39 Wider channels also

permit incremental gains in latency, because the increase in throughput speeds allows more rapid

fTg\fYTVg\ba bY T hfXeuf Wbja_bTW 'be hc_bTW( eXdhXfg* YeXX\aZ hc eXfbheVXf for other users and

g[hf `T^\aZ \g _Xff _\^X_l g[Tg Tal Z\iXa cTV^Xg j\__ [TiX gb rjT\g \a _\aXs gb UX geTaf`\ggXW+

9M&Muf Vhfgb`Xef TeX eXTc\aZ g[XfX UXaXY\gf TaW XYY\V\XaV\Xf Tf 9M&M `biXf gb T

10x10 MHz LTE deployment from a 5x5 MHz LTE deployment in numerous CMAs. For

example, AT&T recently deployed Lower 700 MHz B Block spectrum it acquired from Verizon

in areas where AT&T already had deployed Lower 700 MHz C Block spectrum. In the areas

where this deployment resulted in a 10x10 MHz channel for LTE, customers have experienced

significant improvements in throughput speeds and latency, as well as improved accessibility and

37 See ATT-FCC-001915643 at 8-9 (setting forth assumptions underlying capacity gain
estimates); see also ATT-FCC-001290976 (describing LTE spectral efficiency).
38 See, e.g., Eiko Seidel, Junaid Afzal, Günther Liebl, Nomor Research GmbH, White Paper 9
Dual Cell HSDPA and its Future Evolution at 2 (January 2009) (stating that doubling bandwidth
will double data rates), available at http://www.nomor.de/
uploads/1h/pA/1hpAccByjinAOWBDzTNt4w/WhitePaper_DC-HSDPA_2009-01.pdf.
39 See ATT-FCC-001916132.
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retainability.40

=bVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

b. Explain and describe in detail how non-contiguous spectrum in both the AWS-1
JWM B6D KJWM[ LX]UM RVYZX^N [YNL\Z]V ]\RURbJ\RXW KJ[NM XW 4E$Eh[ L]ZZNW\

and planned site configuration, network configuration, user equipment offerings
and technology evolution for both HSPA+ and LTE technologies.

RESPONSE:

Non-Vbag\Zhbhf fcXVgeh` `Tl UX hg\_\mXW \a 9M&Muf aXgjbe^ \a gjb jTlf7 '.( Ul

deploying the non-contiguous band as an additional channel, or (2) by taking advantage of

carrier aggregation technology, which bonds two non-contiguous bands into a single wider

channel.

EXTcuf aba-Vbag\Zhbhf fcXVgeh` VTa UX hfXW gb XkcTaW g[X VTcTV\gl ba 9M&Muf aXgjbe^*

which will result in, among other things, higher quality service to customers and greater

Wbja_bTW fcXXWf+ 9f abgXW TUbiX* `hV[ bY EXTcuf aba-contiguous spectrum is currently

hahfXW+ 9al hfX bY fhV[ fcXVgeh` \a 9M&Muf EM>,AIL9) aXgjbe^ g[XeXYbeX jbh_W \`cebiX

its utilization.41 P\g[ eXZTeW gb EXTcuf aba-contiguous spectrum that is currently in use, the

eXYTe`\aZ bY fhV[ fcXVgeh` \agb 9M&Muf gXV[ab_bZ\VT__y more advanced and robust network

jbh_W \aVeXTfX g[X \agXaf\gl bY \gf hg\_\mTg\ba+ 9M&M c_Taf gb eXYTe` fcXVgeh` Yeb` EXTcuf _Xff

fcXVgeT__l XYY\V\Xag <=F9 TaW EM> aXgjbe^f \agb 9M&Muf `beX ebUhfg TaW fcXVgeT__l XYY\V\Xag

LTE network. For example, Leap is currently providing LTE using small 3x3 or 5x5 MHz

40 See ATT-FCC-000027927; see also ATT-FCC-001041941.
41 ;XVThfX 9M&M T_fb hfXf I<L fcXVgeh` Ybe 9M&Muf ALI9) gXV[ab_bZl* 9M&M j\__ [TiX g[X
Y_Xk\U\_\gl gb hfX T cbeg\ba bY EXTcuf I<L fcXVgeh` ba 9M&Muf ALI9) aXgjbe^ gX`cbeTe\_l Tf
required to support transitioning customers.
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U_bV^f+ 9M&M j\__ UX VbaiXeg\aZ fcXVgeh` \a EXTcuf EM> aXgjbe^ Ybe hfX \a 9M&Muf EM>

network where 10x10 MHz blocks of spectrum are typically used for LTE service. The

efficiency gains of larger spectrum blocks are discussed in more detail in the response to Request

No. 13.a.

EXTcuf 9PL-1 and PCS spectrum is compatible with the handsets and devices used by

`\__\baf bY 9M&Muf Vhfgb`Xef+ M[hf* g[XfX Vhfgb`Xef j\__ Xa]bl g[X UXaXY\gf bY g[X \aVeXTfXW

cacTV\gl VeXTgXW Ul EXTcuf fcXVgeh` \``XW\TgX_l hcba WXc_bl`Xag+ ?heg[Xe`beX* g[\f fcXVgeh`

would be deployed over more combined sites than standalone Leap would have, thus increasing

the total capacity provided in the geographic area.

Also, carrier aggregation technology permits the bonding of non-contiguous spectrum

into a single wider channel. The technology makes it possible to overcome spectrum

fragmentation by allowing non-contiguous spectrum bands to be utilized as a bonded block of

spectrum.

[BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END

AT&T HIGHLY CONFIDENTIAL INFORMATION]

Carrier aggregation will provide additional capacity needed for LTE, but with the added

user benefits that accrue to wider bands. Under bursty traffic conditions, for example, carrier
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aggregation has the potential to double peak speed compared to the speed achieved by unbonded

blocks of spectrum. Due primarily to higher trunking efficiency, carrier aggregation also

provides significant gains in average user throughput.

Additionally, the wider bands enabled by carrier aggregation result in increased

frequency diversity gain versus using two separate channels. Diversity gain refers to a quality of

frequency bands which causes them to perform differently under different conditions. Thus,

with a single aggregated band, if one frequency is impaired, it is more likely that another

frequency can be utilized to give a customer the strongest possible signal. This is referred to as

frequency selective scheduling. Carrier aggregation also helps address the asymmetry of data

flows between downlink and uplink channels by allowing for wider downlink blocks.

The evolution of carrier aggregation technology will eventually permit three or more

blocks of spectrum to be aggregated into a single channel, allowing for even greater network

benefits. [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY

CONFIDENTIAL INFORMATION] Furthermore, standards are being developed which will

permit the use of intra-band carrier aggregation technology, for example, to bond two non-

contiguous 5 MHz blocks of PCS spectrum so that they act as a single 10 MHz channel.

c. Provide all plans, analyses, and reports, including any documentation,
methodologies, underlying spreadsheets, and assumptions used in any
undNZUaRWP VXMNU[( MR[L][[RWP QX_ >NJYh[ WN\_XZT J[[N\[ _X]UM KN

LXVYUNVNW\JZa \X 4E$Eh[ WN\_XZT JWM _X]UM ZN[]U\ RW RVYZX^NM WN\_XZT

experience for AT&T and Leap customers.
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RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

14. REQUEST:

Provide all plans, analyses, and reports, and any underlying spreadsheets, which
relate to or discuss problems or difficulties providing any relevant service in any
relevant areas including, but not limited to:

a. spectrum utilization and efficiency;
b. how AT&T evaluates and monitors capacity and capacity utilization, including

the amount of spectrum, speed of connection, and facilities (including cell site
configuration and backhaul) that are required to meet consumer demand;

c. 4E$Eh[ N[\RVJ\N[ XO \QN [YNL\Z]m required to support each relevant service and
projections of when AT&T will exhaust its available spectrum in each relevant
area;

d. any spectrum capacity constraints AT&T is currently facing or the Company is
projected to face in the future;

e. dropped and/or blocked calls;
f. speed and other quality measures of data services;
g. the amount of spectrum needed for the Company to provide mobile wireless

services for each technology deployed in the AT&T network;
h. the impact the availability of backhaul services has XW 4E$Eh[ JKRUR\a \X YZX^RMN

data services at a particular rate of speed; and
i. repurposing spectrum, including the transition of subscribers from the

repurposed spectrum; and alternative solutions to any spectrum constraint
problems, including enhanced network or user equipment features, changing
prices, or use of small cells or other network reconfiguration options.

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+
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15. REQUEST:

EQN 4YYURLJW\[ J[[NZ\ \QJ\ e4E$E N`YNL\[ \QJ\ VJWa >NJY L][\XVNZ[ LJW KN

[NJVUN[[Ua VRPZJ\NM \X 4E$Eh[ WN\_XZT J[ \QNa [NUNL\ \QNRZ WN_ MN^RLN[f JWM \QJ\

eJ[ 4E$E UNJZW[ VXZN JKX]\ >NJYh[ L][\XVNZ KJ[N( R\ VJa OXZV]UJ\N XOONZ[

MN[RPWNM \X O]Z\QNZ NWLX]ZJPN >NJYh[ L][\XVNZ[ \X VRPZJ\N \X 4E$Eh[ WN\_XZT

_R\QRW +2 VXW\Q[ XO VNZPNZ LUX[N)f %4YYURLJW\[ 4]P) ,* 4VNWMVNW\( YJPN[ ,-3).

a. 7N[LZRKN RW MN\JRU 4E$Eh[ YUJW[ \X migrate current Leap customers to
AT&T, including:

i. JWa YUJW[ ZNUJ\RWP \X 4E$Eh[ N`YNL\J\RXW \QJ\ eVJWa >NJY L][\XVNZ[

LJW KN [NJVUN[[Ua VRPZJ\NM \X 4E$Eh[ WN\_XZT J[ \QNa [NUNL\ \QNRZ WN_

MN^RLN[( JWM \QN UNWP\Q XO \RVN >NJYh[ L]ZZNW\ L][\XVNZ[ _X]UM be able to
][N \QNRZ N`R[\RWP MN^RLN[ JO\NZ \QN LUX[RWP XO \QN BZXYX[NM EZJW[JL\RXWf3

ii. JWa YUJW[ \X eOXZV]UJ\N XOONZ[ MN[RPWNM \X O]Z\QNZ NWLX]ZJPN >NJYh[

L][\XVNZ[ \X 4E$Eh[ WN\_XZT _R\QRW +2 VXW\Q[ XO VNZPNZ LUX[Nf3

iii. any plans for relevant ser^RLN[ JWM MN^RLN[ \X KN XOONZNM \X >NJYh[ L]ZZNW\

customers, including but not limited to (a) a detailed description of
4E$Eh[ YUJW[ \X YZX^RMN >NJYh[ L][\XVNZ[ _R\Q MN^RLN[ \QJ\ LJW KN ][NM

XW 4E$Eh[ WN\_XZT JWM JWa J[[XLRJ\NM LQJZPN[ \X J >NJY L][\XVNZ _ho
is required to acquire such a device, and (b) the data rates, service plans
JWM YZRLRWP \X KN XOONZNM \X >NJYh[ L][\XVNZ[( [YNLRORLJUUa RMNW\ROaRWP \QN

rate plans that will appeal to value conscious customers; and

iv. JWa YUJW[ OXZ >NJYh[ L][\XVNZ[ \X retain their current service plans and if
so, the length of time existing Leap customers can remain enrolled under
their existing service plans, and the period during which new Leap
L][\XVNZ[ _X]UM KN JKUN \X [NUNL\ XWN XO >NJYh[ L]ZZNW\ [NZ^RLN YUJW[

after the closing of the Proposed Transaction. Include in your explanation
a detailed discussion of all the different types of prepaid/no-contract
plans (e.g., daily, monthly all-you-can-eat, and pay as you go) currently
J^JRUJKUN \X >NJYh[ L][\XVNZ[)

b. DesLZRKN RW MN\JRU \QN \ZJW[R\RXW XO >NJYh[ N`R[\RWP L][\XVNZ[( RWLU]MRWP

i. J YZXSNL\NM \RVNURWN OXZ \QN \ZJW[R\RXW XO JUU XO >NJYh[ L][\XVNZ[3

ii. how Lifeline customers would be transitioned;

iii. how Muve Music customers would be transitioned and whether the
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service would continue to be offered; and

iv. \QN \ZJW[R\RXW XO >NJYh[ L][\XVNZ[ NWZXUUNM ]WMNZ \QN ?F@A

arrangement with Sprint.

RESPONSE:

9f bY g[X WTgX bY g[\f KXfcbafX* 9M&Muf WXgT\_XW \agXZeTg\ba c_Taa\aZ \f \a g[X XTe_l

stages, and no final decisions concerning customer transition have been made. AT&T will not

make any final determinations about potential changes to the operations of either company or

Vhfgb`Xe `\ZeTg\ba hag\_ 9M&M [Tf bUgT\aXW `beX WXgT\_XW \aYbe`Tg\ba TUbhg EXTcuf bcXeTtions

and customers,42 which will occur later in the integration planning process and, in some cases,

after closing. Any preliminary integration plans are subject to change as the process moves

forward, and based on external events and the outcome of the regulatory process in this

geTafTVg\ba+ 9M&Muf KXfcbafX \f* g[XeXYbeX* UTfXW \a cTeg ba g[X Tffh`cg\baf g[Tg jXeX \aV_hWXW

in its pre-transaction analysis, as reflected in the materials filed in response to Request No. 22,

and as discussed in the Public Interest Statement and related materials filed with the Commission

on August 1, 201343 and the Joint Opposition filed with the Commission on October 23, 2013.44

AT&T has a merger integration team that will develop plans on multiple aspects of

integration, including customer care, marketing, network, finance, information technology,

42 Leap offers service as Cricket Wireless. Therefore, this Response refers to Leap and Cricket
interchangeably.
43 See Public Interest Statement; August 20, 2013 Letter.
44 Joint Opposition of AT&T Inc. and Leap Wireless International, Inc. to Petitions to Deny and
Condition and Reply gb <b``Xagf 'Y\_XW HVg+ /0* /-.0( 'rCb\ag Hccbf\g\bas(+ See also the
WbVh`Xagf eXfcbaf\iX gb KXdhXfg Gb+ .2 fhU`\ggXW Tf cTeg bY 9M&Muf cebWhVg\ba+
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supply chain, and sales operations.45 The merger integration team has started periodic meetings

and is in the process of gathering the facts it will need to develop and implement customer

migration plans.

?be W\fVhff\ba checbfXf* 9M&Muf `XeZXe \agXZeTg\ba gXT` [Tf WXiX_bcXW \__hfgeTg\iX

timelines which depict significant milestones of the customer migration process.46 This includes

estimated time periods for launch readiness execution, organic migration, completion of

customer migration, and completion of network integration.47 In addition, as part of the

preliminary planning process, the team has identified its merger philosophies, which include

WXV\f\baf gb7 eXgT\a g[X <e\V^Xg UeTaW8 Vb`U\aX 9M&Muf Y_Ta^Xe UeTaW 9\b P\eX_Xff 'r9\bs( TaW

Leap operations; and [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY

CONFIDENTIAL INFORMATION] The integration team has also identified certain merger

ZbT_f* \aV_hW\aZ gb Vb`c_XgX g[X geTaf\g\ba bY EXTcuf Vhfgb`Xef gb 9M&Muf aXgjbe^ j\g[\a .5

months after closing;49 [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

45 See ATT-FCC-000032317 at 7.
46 Id. at 9.
47 Id.
48 ATT-FCC-000032674 at 2.
49 In certain areas, Leap customeef `Tl UX `\ZeTgXW gb 9M&Muf aXgjbe^ j\g[\a [BEGIN AT&T
HIGHLY CONFIDENTIAL INFORMATION] [END AT&T
HIGHLY CONFIDENTIAL INFORMATION] See ATT-FCC-001291717 at 23. See also
ATT-FCC-000032674 at 2, 6.
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[END AT&T HIGHLY CONFIDENTIAL INFORMATION] AT&T expects

gb Vbag\ahX gb WXiX_bc \gf Vhfgb`Xe geTaf\g\ba c_Taf Tf \g bUgT\af `beX WXgT\_f TUbhg EXTcuf

business and customers.

Based on historical patterns and industry experience, AT&T expects that many Leap

Vhfgb`Xef j\__ Y\aW 9M&Muf WXi\VX TaW rate plans attractive and therefore choose to migrate on

their own initiative. In that regard, prepaid subscribers typically upgrade their devices

frequently.51 BaWXXW* rQTRccebk\`TgX_l [BEGIN LEAP CONFIDENTIAL INFORMATION]

[END LEAP CONFIDENTIAL INFORMATION] percent of Leap handsets were replaced

biXe g[X _Tfg .5 `bag[f+s52 Accordingly, AT&T expects that many Leap customers will migrate

dh\V^_l TaW ib_hagTe\_l gb 9M&Muf aXgjbe^ Tf g[Xl fX_XVg aXj WXi\VXf+

To the extent necessary, AT&T may formulate offers designed to further encourage Leap

Vhfgb`Xef gb `\ZeTgX gb 9M&Muf aXgjbe^ j\g[\a .5 `bag[f bY `XeZXe V_bfX+53 AT&T does not

yet have detailed and finalized plans for such incentive offers. Those offers may be developed as

50 ATT-FCC-000032674 at 2.
51 This is consistent with industry-wide experience. For example, in the T-Mobile/MetroPCS
proceeding, T-FbU\_X Xkc_T\aXW g[Tg \g XkcXVgXW `bfg Vhfgb`Xef gb `\ZeTgX rdh\V^_l TaW
aTgheT__ls UXVThfX [\fgbe\VT__l 3--65 percent of MetroPCS subscribers upgrade their handsets
each year and migrating customers will have a wider selection of smartphones and a higher
quality network available to them. Applications of Deutsche Telekom AG, T-Mobile USA, Inc.,
$ )0865*'+ '533.;47% (4.&% 156 '547048 85 ,6-47106 51 '548652 5f Licenses & Authorizations,
WT Dkt No. 12-301, Description of Transaction, Public Interest Showing, and Related
Demonstrations of Deutsche Telekom AG and MetroPCS Communications, Inc. at 37 (filed Oct.
18, 2012). Recently, T-Mobile noted that its migration of legacy MetroPCS customers to
T-FbU\_Xuf aXgjbe^ \f T[XTW bY fV[XWh_X+ See T-Mobile US, Inc., Quarterly Report (Form
10-Q), at 36 (Nov. 7, 2013).
52 See Joint Opposition at 8 n.26; Declaration of Robert A. Strickland, Chief Technology Officer
for Leap Wireless International, Inc. ¶ 2 (Oct. 23, 2013).
53 See August 20, 2013 Letter at 2-3.
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9M&M _XTeaf `beX TUbhg EXTcuf customer base and gains experience in transitioning Leap

customers during the actual migration process.54

AT&T will honor the existing plan of each Leap customer as of merger close, provided

that the customer does not suspend or terminate his or her service for that plan, or choose to

upgrade to a device or plan that is not comparable to his or her current device or plan.55 In

addition, AT&T intends to compete vigorously and broadly for prepaid customers, and to that

end, AT&T will continue to offer all customers, including migrating Leap customers,

competitive rate plans that appeal to value-conscious customers, including the option of choosing

low-cost devices and low-cost services. Further information about the plans that will be

available to migrating Leap customers is set forth in the response to Request No. 16.

9f Ta XkT`c_X bY 9M&Muf c_Taf gb `XXg g[X aXXWf bY iT_hX-conscious customers, AT&T

recently agreed to certain commitments in California. In particular, AT&T has agreed that, for a

period of 18 months after closing, Cricket will offer a $40 per month (including all taxes and

fees) prepaid plan featuring unlimited talk, text and data and no roaming charges to new and

54 As is the case for other Leap customers, AT&T has not yet developed a detailed and
Vb`ceX[Xaf\iX c_Ta Ybe geTaf\g\ba\aZ EXTcuf Xk\fg\aZ E\YX_\aX Vhfgb`Xef* Vhfgb`Xef j[b hfX g[X
FhiX Fhf\V YXTgheX* be FOGH Vhfgb`Xef+ 9M&Muf ^abj_XWZX bY EXTcuf bcXeTg\baf \f _\`\gXW
at this early stage; for example, AT&T will not obtain access to information concerning MVNO
arrangements that would bear on any decisions concerning these customers until after transaction
close.
55 Cb\ag Hccbf\g\ba Tg 4+ M[\f Vb``\g`Xag \aV_hWXf EXTc Vhfgb`Xefu Xk\fg\aZ c_Taf g[Tg TeX cTl-
as-you-go, all you can eat, or daily. AT&T has not yet determined the period of time after
closing that Cricket-branded rate plans existing at close will be offered to new customers of the
combined company.
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existing customers in California.56 To further demonstrate its commitment to compete

vigorously for prepaid/no-contract customers, AT&T intends to offer the same $40 per month

prepaid plan, not just in California, but wherever the Cricket brand is available nationwide

during the same 18-month period.57

Upon migration to the AT&T network, Leap customers will have access to an array of

devices, including the iPhone 5c (both 16 GB and 32 GB) and 5s, the Samsung Galaxy Express,

the Nokia Lumia 620, and other smartphones and feature phones. These devices currently are

available to customers of Aio, which routinely updates its device portfolio. Exhibit 15.e

provides an updated preliminary list of devices along with a description of their features and

supported services.58 Leap customers also will have the opportunity to take advantage of the

rUe\aZ lbhe bja WXi\VXs bcg\ba g[Tg j\__ T__bj g[X` gb hfX Tal ha_bV^XW TaW gXV[a\VT__l

Vb`cTg\U_X c[baX ba 9M&Muf aTg\baj\WX aXgjbe^+ F\ZeTg\aZ EXTc Vhfgb`Xef T_fb `Tl V[bbfX

gb hcZeTWX WXi\VXf TaW,be fXei\VX TaW TWbcg T aXj eTgX c_Ta Yeb` 9M&Muf Yh__ cortfolio of

services, including postpaid services.

56 Letter to Ryan Dulin, Director of Communications Division, California Public Utilities
Commission, Re: Notice by AT&T Inc. of Proposed Indirect Transfer of Control of Cricket
Communications, Inc. (U 3706 C) at 5-3 'Y\_XW HVg+ 5* /-.0( 'r<IN< EXggXes(8 see also Joint
Opposition at 6-7. In California, AT&T also has committed to continue to offer Lifeline service
to existing and new Lifeline-eligible customers who reside in the geographic area served by
<e\V^Xguf YTV\_\g\Xf-based CDMA network at merger closing. See CPUC Letter at 6. The $40 per
month plan is described further in response to Request No. 16.a.
57 Joint Opposition at 7.
58 AT&T previously provided the Commission with a preliminary list of devices that AT&T
expects to offer to Leap customers. See August 20, 2013 Letter, Exhibit 2. The device portfolio
is routinely updated and likely will change before closing and throughout the actual migration
cebVXff+ 9M&M XkcXVgf g[X Vb`U\aXW Vb`cTaluf cbegYb_\b gb Vbag\ahX gb VbagT\a Ta TeeTl bY
popular devices.
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c. Provide all plans, analyses, and reports discussing customer migration and
\ZJW[R\RXW XO >NJYh[ L]ZZNW\ L][\XVNZ[ \X 4E$E)

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+ ;XVThfX \g \f fg\__ iXel XTe_l \a g[X \agXZeTg\ba c_Taa\aZ cebVXff* g[XfX

documents contain very preliminary conceptual proposals that are for discussion only and are

subject to further review, consideration, vetting and refinement that will occur throughout the

integration planning effort before and after closing.

d. Identify all CMAs where Leap has ETC status on tribal lands. Describe in
MN\JRU 4E$Eh[ YUJW[ OXZ JUUX_RWP \QX[N L][\XVNZ[ \X LXW\RW]N YJZ\RLRYJ\RWP

in the Lifeline program after the transaction.

RESPONSE:

Bg \f 9M&Muf haWXefgTaW\aZ g[Tg EXTc [Tf >M< fgTghf ba VXegT\a ge\UT_ _TaWf TaW g[Tg

EXTcuf >M< fgTghf \s subject to the laws and regulations of the individual states where Leap

provides service to its Lifeline customers. AT&T does not have a list of the CMAs where Leap

has ETC status on tribal lands. As noted above, AT&T has not finalized detailed migration plans

for Leap customers, including those with Lifeline service.

e. 9XZ NJLQ QJWM[N\ \QJ\ _X]UM KN XOONZNM \X >NJYh[ L][\XVNZ[ JO\NZ \QN LUX[RWP

of the Proposed Transaction, provide a description of the features of that
handset and the services (e.g., HSPA+, LTE) supported by that handset.

RESPONSE:

Exhibit 15.e provides an updated preliminary list of handsets that may be offered to

EXTcuf Vhfgb`Xef TYgXe g[X geTafTVg\bauf V_bfX+ M[\f >k[\U\g \aV_hWXf T WXfVe\cg\ba bY g[X YXTgheXf
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and services supported by the handsets listed.59

16. REQUEST:

EQN 4YYURLJW\[ [\J\N \QJ\ e4E$E PNWNZJUUa QJ[ WX\ JRVNM \X VJ\LQ \QN XOONZRWP[ XO

prepaid/no-LXW\ZJL\ LXVYJWRN[ []LQ J[ 6ZRLTN\ JWM X\QNZ[(f JU\QX]PQ \QNa JU[X [\J\N

\QJ\ e4E$E QJ[ KNNW VJZTN\RWP YZNYJRM [NZ^RLN[ ]WMNZ \QN g4E$E ;XBQXWNh

KZJWM OXZ VJWa aNJZ[f JWM eZNLNW\Ua UJ]WLQNM [\JWMJUXWN YZNYJRM KZJWM LJUUNM

g4RX GRZNUN[[)hf %B]KURL =W\NZN[\ D\J\NVNW\( YJPN +,&) EQN 4YYURLJW\[ LXW\NWM \QJ\

Ka LXVKRWRWP e>NJYh[ N[\JKUR[QNM 6ZRLTN\ KZJWM ) ) ) _R\Q 4E$Eh[ WJ\RXW_RMN .;

LTE/HSPA+ network, advanced devices and services, and financial resources, the
combined company more quickly will bring customers nationwide a higher-quality,
VXZN ZXK][\( JWM LXVYN\R\R^N YZNYJRM XOONZRWP)f %B]blic Interest Statement, pages
12-13).

a. Explain in detail and provide documents sufficient to support your explanation,
XO 4E$Eh[ YX[\-transaction plans to achieve such prepaid/no-contract offerings
\QJ\ _X]UM eKZRWP L][\XVNZ[ WJ\RXW_RMN J QRPQNZ-quality, more robust, and
LXVYN\R\R^N YZNYJRM XOONZRWP)f =WLU]MN RW aX]Z ZN[YXW[N \QN MN\JRU[ ZNPJZMRWP \QN

different types of prepaid offerings (e.g., daily, monthly all-inclusive, and pay-as-
you-PX&) BZX^RMN J MN\JRUNM MN[LZRY\RXW XO \QN 6XVYJWah[ YUJW[ OXZ ;XBQone and
Aio Wireless.

RESPONSE:

As explained above in response to Request No. 15.a, final decisions about the combined

Vb`cTaluf cbfg-transaction operations will be made later in the integration planning process.

M[hf* 9M&Muf eXfcbafX \f UTfXW \a cTeg on the assumptions that were included in its pre-

transaction analysis, as reflected in the documents submitted in response to Request No. 22.b

below, and as discussed in the Public Interest Statement and related materials filed with the

Commission on August 1, 2013,60 and the Joint Opposition filed with the Commission on

59 See supra a+25+ M[X Vb`U\aXW Vb`cTaluf [TaWfXg cbegYb_io is likely to change throughout the
integration planning process and the actual migration process.
60 See Public Interest Statement; August 20, 2013 Letter.
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October 23, 2013.61

9M&Muf cbfg-transaction plans will bring consumers nationwide a higher quality, more

robust and competitive prepaid offering by:

# Iebi\W\aZ EXTcuf Vhfgb`Xef j\g[ TVVXff gb 9M&Muf TWiTaVXW aTg\baj\WX 1@
broadband network, superior array of devices, more robust data services, and Wi-Fi
hotspots across the country;62

# Making AT&T rate plans available to Leap customers, while honoring existing rate
plans of Leap customers who wish to maintain their existing plan of choice;63

# Offering a $40 per month (including all taxes and fees) prepaid plan featuring
unlimited talk, text and data;64

# BagXZeTg\aZ EXTcuf TaW 9\buf W\fge\Uhg\ba TaW bcXeTg\baf haWXe g[X <e\V^Xg UeTaW
name and expanding the availability of Cricket-branded value offerings nationwide;65

# BagXZeTg\aZ 9M&Muf TaW EXTcuf j\eX_Xff aXgjbe^f* \aV_hW\aZ7

% =Xc_bl\aZ EXTcuf hahfXW 9PL-1 and PCS spectrum holdings, resulting in
bcg\`\mTg\ba bY g[X cTeg\Xfu Vb`U\aXW fcXVgeh` [b_W\aZf gb support more
spectrally efficient 4G LTE network technology;66

61 See Joint Opposition. See also the documents responsive to Request Nos. 16.b and 16.d
includeW \a 9M&Muf WbVh`Xag cebWhVg\ba+
62 Public Interest Statement at 8-10; August 20, 2013 Letter at 3. Nationwide expansion of the
Cricket brand will increase consumer choice and competition for wireless services in the
expanded area, and allow the combined cb`cTaluf Vhfgb`Xef gb hfX g[X\e WXi\VXf j\g[bhg
roaming charges or restrictions. Today, Leap provides wireless service outside its limited
facilities-based footprint through resale and roaming relationships it has established with other
wireless carriers. 9YgXe g[X `XeZXe* EXTcuf Vhfgb`Xef j\__ [TiX TVVXff gb 9M&Muf `hV[ _TeZXe
network footprint without being limited in the minutes and data that they can use (as they are
gbWTl ba EXTcuf cTegaXe aXgjbe^f(* TaW j\g[bhg \aVhee\aZ ebT`\aZ V[TeZXf+ <IN< EXggXr at 2, 8-
9.
63 See Response to Request No. 15; see also Public Interest Statement at 9; Joint Opposition at 7.
64 As noted in the response to Request No. 15, this plan will be offered wherever the Cricket
brand is available nationwide for a period of 18 months after close. Joint Opposition at 7. See
also Response to Request No. 16.a below (describing the $40/month plan).
65 Public Interest Statement at 5, 7-8, 12; Joint Opposition at 4-9, 31-32.
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% Ng\_\m\aZ EXTcuf Vb`c_X`XagTel 9PL-1 and PCS spectrum holdings to enhance
9M&Muf 1@ EM> aXgjbe^ cXeYbe`TaVX TaW XkcTaW VTcTV\gl867 and

% Integrating complementary Leap cell sites into the AT&T wireless network,
resulting in a denser, more robust network grid, increased network capacity, and
improved network performance.68

As explained in the Public Interest Statement, and as discussed in more detail in the

response to Request No. 22 below, the integration of AT&T and Leap is expected to result in

significant efficiencies and consumer benefits.

In 2013, AT&T launched the flanker brand Aio specifically to serve prepaid/no-contract

customers more effectively.69 As noted above, after the transactionuf V_bfX* 9M&M \agXaWf gb

Vb`U\aX g[X aTfVXag bcXeTg\baf bY 9\b j\g[ EXTcuf Xk\fg\aZ bcXeTg\baf haWXe g[X <e\V^Xg UeTaW

name.70 By expanding the Cricket brand q which is well-known in its footprint q this

geTafTVg\ba j\__ TVVX_XeTgX TaW YTV\_\gTgX 9M&Muf Tbility to serve prepaid/no-contract customers

across the country.71

EXTcuf Xk\fg\aZ W\fge\Uhg\ba aXgjbe^ q located in close proximity to target customers q

and its existing customer base provide a solid platform to compete on a nationwide basis,

particularly given the time and resources required to identify and build out physical locations.72

66 Public Interest Statement at 15-17; August 20, 2013 Letter at 5, Exhibits 4-7; Joint Opposition
at 2-3.
67 Id.
68 Public Interest Statement at 17-18.
69 Id. at 12; Joint Opposition at 6.
70 Joint Opposition at 31-32.
71 Id. at 6, 31-32.
72 Public Interest Statement at 12; Joint Opposition at 2; see also August 20, 2013 Letter at 6.
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AT&T plans to expand the Cricket brand aggressively nationwide into geographic areas outside

bY EXTcuf Xk\fg\aZ aXgjbe^ Ybbgce\ag j[XeX EXTc _\^X_l jbh_W abg cebi\WX YTcilities-based service

TUfXag g[\f geTafTVg\ba* \aV_hW\aZ \agb FXgebI<Luf [\fgbe\V gXee\gbe\Xf TaW X_fXj[XeX+73 The

Vb`U\aXW Vb`cTaluf W\fge\Uhg\ba Ybbgce\ag j\__ \aV_hWX g[X Xk\fg\aZ EXTc eXgT\_ Ybbgce\ag* g[X 9\b

retail footprint, as well as markets where neither Aio nor Leap has its own retail distribution

ceXfXaVX Tg g[X g\`X bY V_bf\aZ+ 9YgXe V_bfX* 9M&M j\__ bcg\`\mX g[X Vb`U\aXW Vb`cTaluf

distribution network to enhance both retail coverage and customer service, while eliminating

significant costs.74

Current Aio rate plans include simple, all-inclusive (including taxes and fees) monthly

pricing, unlimited data, unlimited talk, and unlimited messaging:75

# Aio Basic: $40/month, basic phones only, high-speed data allowance up to

250MB with lower speeds for additional usage.

# Aio Smart: $55/month, basic or smartphones, high-speed data allowance up to

2GB with lower speeds for additional usage.

# Aio Pro: $70/month, basic or smartphones, high-speed data allowance up to 7GB

with lower speeds for additional usage.

Aio offers maximum download rates for high-speed data for 4G LTE, up to 8 Mbps, and for 4G

HSPA+, up to 4 Mbps. For 3G HSPA/UMTS, data speeds typically range from approximately

700 kbps up to 1.7 Mbps. If an Aio customer reaches his or her monthly high-speed data

73 Joint Opposition at 4; Public Interest Statement at 10-11.
74 Public Interest Statement at 19. See response to Request No. 22.
75 In addition, Aio currently offers a tablet plan and certain add-on features.
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T__bjTaVX \a Tal Z\iXa `bag[* g[X Vhfgb`Xeuf Wbja_bTW fcXXW \f eXWhVXW Ybe g[X eX`T\aWXe bY

that month, which is an existing practice of Leap and many other providers in the wireless

industry today. At the beginning of the following month, the customer receives a new monthly

high-fcXXW WTgT T__bjTaVX+ 9\buf eXWhVXW WTgT eTgXf TYgXe T Vhfgb`Xe eXTV[Xf [\f be [Xe `bag[_l

data allowance are [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL

INFORMATION] currently experience when they exceed applicable data allowances.

Bg \f 9M&Muf \agXag\ba gb Vbag\ahX gb bYYXe g[X Vb`U\aXW Vb`cTaluf Vhfgb`Xef

competitive monthly, all-inclusive rate plans. In particular, as noted above, for a period of 18

months post-closing, AT&T intends to offer a $40 per month (including taxes and fees) prepaid

plan featuring unlimited talk, text, and data.76 As discussed above, AT&T also will honor the

existing rate plan of each Leap customer after merger close, provided that the customer does not

terminate or suspend his or her service for that plan, or choose to upgrade to a device or plan that

is not comparable to his or her current device or plan.

In the coming months, as the integration planning process moves forward, AT&T will

develop detailed post-closing plans in areas such as customer support; branding strategy and

positioning; advertising; marketing and promotions; and retail distribution. While planning on

these and other issues is beginning, it is very conceptual at this time and is subject to change and

`bW\Y\VTg\ba* Tf 9M&M _XTeaf `beX TUbhg EXTcuf bcXeTg\baf TaW fhUfVe\UXef TaW TffXffXf

prevailing competitive conditions.

As noted in the Public Interest Statement, GoPhone is AT&Muf [\fgbe\VT_ ceXcT\W bYYXe\aZ

76 Supra n.64.
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\agXaWXW gb Vb`c_X`Xag* eTg[Xe g[Ta Vb`cXgX j\g[* 9M&Muf cbfgcT\W cebWhVg bYYXe\aZf+

GoPhone is an AT&T-UeTaWXW cebWhVg g[Tg hg\_\mXf 9M&Muf [\Z[-quality network, premium

devices, and customer services. GoPhone aims to capture incremental customers who do not

dhT_\Yl Ybe* be j[bfX j\eX_Xff aXXWf TeX abg T ZbbW `TgV[ Ybe* 9M&Muf cbfgcT\W c_Taf+77

GoPhone generally does not aim to match the offerings of prepaid/no-contract companies such as

Cricket and others.78

As an AT&T-branded offering, GoPhone has remained separate from the inception,

WXiX_bc`Xag* TaW eb__bhg bY 9\b* j[\V[ bcXeTgXf fXcTeTgX_l TaW TcTeg Yeb` 9M&Muf @bI[baX

brand.79 [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION]

Ba TWW\g\ba* WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

b. Provide all documents discussing the development of new prepaid mobile
wireless service offerings, or the expansion, improvement or reduction of
existing prepaid mobile wireless service offerings, or any other changes to the
LXVYJWah[ L]ZZNW\ YZNYJRM VXKRUN _RZNUN[[ [NZ^RLN[ XOONZRWP[ %[XUM ]WMNZ \QN

GoPhone and Aio Wireless brands), including but not limited to, brand
development or elimination, retail expansion and distribution, promotions, and
device offerings.

77 Public Interest Statement at 12.
78 Id.
79 Id.
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RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

c. Explain in detail and provide documents sufficient to support your explanation,
4E$Eh[ YUJW[ JO\NZ \QN LUX[RWP XO \QN BZXYX[NM EZJW[JL\RXW( \X RW\NPZJ\N >NJYh[

6ZRLTN\ KZJWM( _R\Q 4E$Eh[ current and future prepaid mobile wireless
services, including any plans to expand the Cricket brand into any new
geographic areas.

RESPONSE:

See response to Request No. 16.a above.

d. Provide all plans, analyses, and reports discussing how the combined company
would compete with other mobile wireless services providers, including, but not
limited to, prepaid advertising plans and strategies, prepaid service plans and
promotions, and devices offered under both the AT&T and the Cricket brands.

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

17. REQUEST:

Provide all plans, analyses, and reports disL][[RWP 4E$Eh[ YZRLRWP MNLR[RXW[ OXZ JWa

relevant service in any relevant market and the United States as a whole, including,
but not limited to discussions of: (1) pricing plans; (2) pricing policies; (3) pricing
forecasts; (4) pricing strategies; (5) pricing analysis; (6) introduction of new pricing
plans or promotions, including local promotions and their determinants and
expected or actual impact; (7) tiered pricing, including its relationship to data
forecasts and profitability and expected or actual impact; and (8) pricing decisions
relating to each relevant service and relevant product.
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RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

18. REQUEST:

Provide all plans, analyses, and reports (including any surveys conducted by AT&T
XZ JWa \QRZM YJZ\a& MR[L][[RWP QX_ L][\XVNZ[ ^RN_ JWM ^JU]N 4E$Eh[ WN\_XZT

quality, service plans, pricing, and promotions (including local promotions),
including any changes by competitors as a result of service offerings by AT&T, and
JWa LXW\NVYUJ\NM XZ JL\]JU LXVYN\R\R^N LQJWPN[ \X 4E$Eh[ [NZ^RLN YUJW[( YZRLRWP(

XZ YZXVX\RXW[ J[ J ZN[YXW[N \X X\QNZ [NZ^RLN YZX^RMNZ[h offerings.

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

19. REQUEST:

BZX^RMN JUU MXL]VNW\[ MR[L][[RWP 4E$Eh[ JWJUa[R[ XO( ZN[YXW[N \X( XZ LXVYN\R\R^N

positioning of AT&T and other mobile wireless service providers in the provision of
each relevant service or relevant product in each relevant area, including but not
limited to, discussions of perceptions of customer service, spectrum holdings,
network quality, offering services at a particular rate, the impact of not offering
particular wireless services or devices, the entry of a new wireless service provider,
the introduction by a rival service provider of any new relevant product or relevant
service (such as Wi-Fi, VoIP, or access to Hotspots), roaming, and the ability to use
products internationally.
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RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

20. REQUEST:

EQN 4YYURLJW\[ J[[NZ\ \QJ\ e>NJY PNWNZJUUa QJ[ XWUa J VXMN[\ YZN[NWLN N^NW RW \QN

areas where it does offer facilities-KJ[NM [NZ^RLNf JWM \QJ\ e4E$E JWM >NJY JZN WX\

LUX[N LXVYN\R\XZ[)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN -,&) 7Z) =[ZJNU LXW\NWM[ \QJ\

e>NJY L][\XVNZ[ JZN g]WURTNUa \X YZNONZ \QN WJ\RXW_RMN YZX^RMNZ[h URTN 4E$E( \QR[

means that the potential for substitution from Leap to AT&T is not likely to be
UJZPN)f %B]KURL =W\NZN[\ D\J\NVNW\( =[ZJNU 7NLUJZJ\RXW( c ,.&) BZX^RMN JUU MXL]VNW\[

that Dr. Israel relied on to make statements concerning Leap and its competitors,
and in particular, AT&T and Leap as competitors.

RESPONSE:

=bVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+ 9WW\g\baT_

WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX UX\aZ cebWhVXW Ul EXTc \a eXfcbafX gb EXTcuf KXdhXfg

for Information.80

21. REQUEST:

Provide all documents relating to the loss of customers to other mobile wireless
services providers and any attempts to win customers from other mobile wireless
services providers or stem losses of customers, including but not limited to:

i. churn data and any analyses or reports thereof, including but not limited to,
analyses on the correlation of churn with quality, length of contract
commitments, and price or other factors;

ii. data or studies indicating that a customer left the company or switched to the
company because of pricing, network quality, customer service, or the absence
or availability of particular services or devices (including, but not limited to,
figures on subscribers lost or gained); and

80 EXTcuf KXdhXfg Ybe BaYbe`Tg\ba Tg KXdhXfg Gb+ .2+
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iii. MXL]VNW\[ ZNUJ\RWP \X 4E$Ehs experience or success in obtaining customers
through marketing or promotions targeted at particular mobile wireless services
providers, particular geographic areas, particular demographic groups, or
particular wireless devices, or types of customers (including but not limited to,
the offers made and the amount spent on the marketing effort, the number of
new subscribers gained, average churn rates for such subscribers and revenue
realized by the company).

RESPONSE:

To respond to this Request, AT&T conducted key word searches of custodian files as

detailed in the tables appended as Exhibit A. Documents responsive to this Request are included

\a 9M&Muf cebWhVg\ba+

In addition, AT&T is providing churn rate data and churn studies as Exhibits 21.1-21.30.

Ek[\U\g /.+. cebi\WXf `bag[_l WTgT ba ;XZ\aa\aZ bY IXe\bW 'r;HIs( fhUfVe\UXef*

deactivations, and churn rates by CMA, separately for consumer postpaid, business postpaid,

GoPhone prepaid, Aio prepaid, and reseller customers.81 Data for Aio are provided from May

2013 to September 2013; data for all other lines of business are provided from January 2011 to

September 2013.

>k[\U\gf /.+/ g[ebhZ[ /.+/1 cebi\WX 9M&Muf <[hea MeTV^\aZ,<hfgb`Xe KXgXag\ba

Studies from January 2011 to October 2013. These studies summarize data from a survey of

81 AT&T used subscriber NPA-NXX codes to map each subscriber to a zip code and then
mapped the data for each zip code to a CMA. In a very small number of instances, the NPA-
NXX code could not be mapped to a CMA. These data are provided in the CMA column with an
Xagel bY rNa^abja+s

In the first half of 2011, AT&T migrated significant numbers of former Alltel customers onto its
recordkeeping systems during a compressed period of time following an acquisition. As a result,
in certain months for certain CMAs, the number of deactivations may greatly exceed the number
bY rUXZ\aa\aZ bY cXe\bWs 'ceX-migration) subscribers, causing a correspondingly large increase in
the nominal churn rate.
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AT&T postpaid customers who have discontinued service, based on rolling twelve- or four-

month periods.

Exhibits 21.25 through 21.30 provide additional churn study reports issued from May

2013 to October 2013. These one-page monthly reports present a selection of the most recent

results of the AT&T churn tracking survey described above.

22. REQUEST:

EQN 4YYURLJW\[ LXW\NWM \QJ\ \QN BZXYX[NM EZJW[JL\RXW _X]UM ZN[]U\ RW e[RPWRORLJW\

savings in network and operating costs and other synNZPRN[)f %B]KURL =W\NZN[\

Statement, page 7).

a. Describe in detail all of the claimed savings and synergies that are projected by
the Applicants to result from the Proposed Transaction.

RESPONSE:

As explained above in the response to Request No. 15, AT&T has not completed detailed

integration planning efforts and will not make final determinations about integration plans until it

is able to obtain more detailed information about the operations of Leap and knows the outcome

of the regulatory review procesf bY g[\f geTafTVg\ba+ 9M&Muf KXfcbafX \f* g[XeXYbeX* UTfXW

primarily on the assumptions that were included in its pre-transaction analysis, as reflected in the

documents submitted in response to Request No. 22, and as discussed in the Public Interest

Statement and related materials filed with the Commission on August 1, 201382 and the Joint

Opposition filed with the Commission on October 23, 2013.83

The categories of synergies AT&T expects to achieve through this transaction necessarily

82 See Public Interest Statement; August 20, 2013 Letter.
83 See Joint Opposition.
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are described with some generality, and both the type and quantification of those synergies may

evolve as more information becomes available and integration planning proceeds. AT&T

expects efficiencies to be realized in the following categories: (1) network synergies from the

\agXZeTg\ba bY 9M&Muf TaW EXTcuf Vb`c_X`XagTel aXgjbe^ TffXgf* eXfh_g\aZ \a \aVeXTfXW VTcTV\gl

and an improved network experience for customers; (2) significant operational cost savings and

other synergies resulting from the combination; and (3) expanded and improved choices for

customers, including nationwide availability of Cricket-UeTaWXW iT_hX bYYXe\aZf biXe 9M&Muf

advanced 4G broadband network. The cost savings and synergies are described in greater detail

in the response to Request No. 22.d below.

b. Provide all plans, analyses, and reports, models, assumptions, and spreadsheets,
relating to the estimates of savings in network and operating costs and all
[aWNZPRN[ ZNONZZNM \X RW \QN 4YYURLJW\[h ORURWP[ RW \QN ZNLXZM( RWLU]MRWP JUU

documents discussing the projected impact of the synergies on employment after
the closing of the Proposed Transaction.

RESPONSE:

=bVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

c. In particular, describe in detail, and provide all documents relating to, how the
4YYURLJW\[ YUJW \X JLQRN^N e[]K[\JW\RJU [J^RWP[f RW L][\XVNZ []YYXZ\ O]WL\RXW[(

_QRUN VJRW\JRWRWP J eQRPQ UN^NU XO []YYXZ\)f

RESPONSE:

The proposed transaction provides substantial synergy opportunities in the area of

customer support. For example, AT&T expects the transaction to provide cost savings that will

result from combining and optimizing customer support functions, including call center and

billing operations. In addition, due to scale benefits from the transaction, AT&T expects
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f\Za\Y\VTag fTi\aZf Yeb` 9\buf VheeXag c_Ta* \aV_hW\aZ7 eXWhVg\ba \a g[\eW-party costs for billing

and data network provisioning due to purchase volume, and reductions in customer care costs,

which are also volume-based and projected to decrease from plan due to scale. In addition,

WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

d. For each operational savings or cost synergy identified by the Applicants in
determining their total savings and annual savings referred to in the Public
Interest Statement and the supporting declarations: (i) provide a quantification
of the operational savings or cost synergy and an explanation of how the
quantification was calculated; and (ii) state the steps that AT&T anticipates
taking to achieve that operational savings or cost synergy, and the estimated
time and costs required to achieve it.

RESPONSE:

AT&T estimates that the transaction will generate significant net annual savings and

other synergies.84 M[XfX ceb]XVg\baf TeX UTfXW ba 9M&Muf XkcXe\XaVX TV[\Xi\aZ XYY\V\XaV\Xf \a

ce\be geTafTVg\baf* TaW \gf WhX W\_\ZXaVX gb WTgX eXZTeW\aZ EXTcuf VheeXag bcXeTg\baf+ 9M&M

utilized a standard discounted cash flow methodology of the sort typically employed by AT&T

and many other companies to quantify the value of the efficiencies that will result from the

cebcbfXW geTafTVg\ba+ 9M&Muf `Xg[bWb_bZl Ybe \gf VheeXag flaXeZl VT_Vh_Tg\baf \f WXfVe\UXW \a

more detail in the Declaration of Rick L. Moore, Senior Vice President of Corporate

Development for AT&T, submitted to the Commission on August 1, 2013.85

While AT&T at present does not have finalized plans for achieving the savings and

synergies described above, AT&T plans to pursue strategies for obtaining savings and synergies

84 See ATT-FCC-001291717 at 39-41.
85 See Declaration of Rick L. Moore, Senior Vice President, Corporate Development, AT&T Inc.
o /- 'rFbbeX =XV_+s(+ Fe+ FbbeXuf =XV_TeTg\ba jTf \aV_hWXW Tf Ta TggTV[`Xag gb g[X IhU_\V
Interest Statement.
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similar to those that have proven successful in previous transactions. These include:

# Preliminary identification of high-value cost savings and other synergies during the
due-diligence process. AT&T expects to refine this analysis as the merger planning
and implementation process proceeds;

# <bag\ah\aZ gb Uh\_W ba 9M&Muf ^abj_XWZX q consistent with legal and regulatory
limitations q regarding each anticipated synergy and the most efficient means of
accomplishing it. This may result in refinement of the nature, estimated value and
timing of the planned savings and other synergies;

# Ongoing communications within AT&T planning teams and among other AT&T
employees to refine initial estimates; and

# Development of a detailed plan for achieving savings and other synergies, execution
of the plan, and measurement of progress in achieving the plan.

AT&T expects that the proposed transaction will provide cost savings and synergies as

described below.

1. Network Synergies from the BagXZeTg\ba bY 9M&Muf TaW EXTcuf <b`c_X`XagTel
Network Assets

As discussed in the responses to Requests Nos. 11, 12, 13 and 23, the complementary

network assets of AT&T and Leap will deliver an improved network experience for customers of

both companies. 9M&M j\__ WXc_bl EXTcuf haWXc_blXW fcXVgeh` [b_W\aZf Ybe 1@ EM> fXei\VXf+

This and other network related efficiencies, including the integration of Leap cell sites to create a

WXafXe aXgjbe^ Ze\W* j\__ Xa[TaVX 9M&Muf aXgjbe^ TaW cebi\WX Ta \`cebiXW 1@ aXtwork

experience for customers of both companies.

2. The Transaction Will Produce Significant Cost Savings and Other Synergies

AT&T estimates that in [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION] [END AT&T HIGHLY CONFIDENTIAL INFORMATION] of

the co`U\aXW Vb`cTaluf bcXeTg\baf* g[X geTafTVg\ba j\__ eXfh_g \a aXg TaahT_ bcXeTg\aZ Vbfg
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savings and other synergies of approximately [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION]

As discussed in the Moore Declaration, the cost savings will come primarily from the integration

bY 9M&Muf TaW EXTcuf aXgjbe^f TaW g[X eXWhVg\ba bY ah`Xebhf bcXeTg\baT_ Vbfgf+87 There are

also additional synergies that will allow the combined company to attract and retain a larger

share of prepaid customers and increase smartphone sales.88 AT&T estimates that the present

iT_hX bY \gf Vbfg gb hcZeTWX EXTcuf aXgjbe^ gb 1@* `\ZeTgX Vhfgb`Xes, and decommission

redundant facilities will be approximately [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION]

a. Network Benefits

Apart from the pro-consumer benefits relating to enhanced network performance that will

result from the transaction, AT&T estimates that in [BEGIN AT&T HIGHLY

CONFIDENTIAL INFORMATION] [END AT&T HIGHLY CONFIDENTIAL

INFORMATION] bY g[X Vb`U\aXW Vb`cTaluf bcXeTg\baf* aXgjbe^ UXaXY\gf geTaf_TgX \agb

annual operating savings of approximately [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION]

86 ATT-FCC-001291717 at 39-41.
87 Moore Decl. ¶¶ 21-22. These cost savings are discussed in Sections 2.a (Network Benefits)
and 2.b (Operational Benefits) below.
88 Moore Decl. ¶ 23. These additional synergies are discussed in Section 2.c (Other Synergies)
below.
89 ATT-FCC-001291717 at 41.
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[END AT&T HIGHLY CONFIDENTIAL

INFORMATION] FTal bY EXTcuf VX__ f\gXf j\__ UX cebWhVg\iX_l \agXZeTgXW \agb 9M&Muf

network to increase capacity, as Mr. Hogg explains in his declaration,91 but other sites will be

decommissioned without affecting network performance. This will eliminate lease, utility,

maintenance, and other site-related expenses. AT&T also expects to reduce interconnection and

backhaul expenses, as compared to what Leap would have paid on its own, by switching to

existing AT&T facil\g\Xf j[XeX cbff\U_X TaW Ul hg\_\m\aZ 9M&Muf \aVeXTfXW fVT_X gb aXZbg\TgX

improved rates.

b. Operational Benefits

AT&T estimates that in [BEGIN AT&T HIGHLY CONFIDENTIAL

INFORMATION] [END AT&T HIGHLY CONFIDENTIAL INFORMATION] of the

Vb`U\aXW Vb`cTalus operations, the transaction will result in additional operational annual cost

savings of approximately [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION] For example, the

roaming expenses that Leap would have paid as a standalone company will be substantially

reduced because AT&T will offer a significantly greater on-net footprint and expanded coverage

in compae\fba gb EXTcuf VheeXag aXgjbe^+ 9M&M j\__ bcg\`\mX g[X Vb`U\aXW Vb`cTaluf

distribution network to enhance both retail coverage and customer service while eliminating

90 ATT-FCC-001291717 at 39-40.
91 Hogg Decl. ¶ 10; see also Response to Request No. 23, below.
92 Id.
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significant cost.93 AT&T will be able to maximize the effectiveness of its advertising and

marketing spend.

In addition, as discussed in response to Request No. 22.c, there are substantial synergy

opportunities in the area of customer support, equipment, and general and administrative costs.

These include cost savings that will result from combining and optimizing customer support

functions, including call center and billing operations, while maintaining a high level of support.

There also will be cost savings from removing redundancy in corporate and overhead functions.

Due to scale benefits Yeb` g[X geTafTVg\ba* 9M&M XkcXVgf f\Za\Y\VTag fTi\aZf Yeb` 9\buf

current plan, including: incremental advertising cost savings due to reaching national scale faster

than planned; reduction in third-party costs for billing and data network provisioning due to

purchase volume; and reductions in customer care costs, which are also volume-based and

projected to decrease from plan due to scale.94 In addition, beyond mid-2014, it is estimated

g[XeX j\__ UX f\Za\Y\VTag fTi\aZf Yeb` hf\aZ EXTcuf Xk\fg\aZ eXgT\_ distribution network to enable

the combined company to expand nationwide more quickly and broadly than Aio planned on its

own.95

c. Other Synergies

AT&T expects that its more attractive wireless service offerings, as compared to those

that Leap could have offered on its own, and improved network performance and reach, as

Vb`cTeXW gb EXTcuf aXgjbe^* j\__ eXWhVX V[hea* T__bj g[X Vb`U\aXW Vb`cTal gb TggeTVg TaW

93 Public Interest Statement at 19 and Moore Decl. ¶ 22.
94 ATT-FCC-001291717 at 22, 48.
95 Id. at 23, 46.
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retain a larger share of new prepaid customers, and increase prepaid smartphone sales. AT&T

estimates that in [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION] bY g[X Vb`U\aXW Vb`cTaluf

operations, these annual customer-related synergies will be approximately [BEGIN AT&T

HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY

CONFIDENTIAL INFORMATION]

e. For each cost saving, state whether it is a fixed cost saving or a variable cost
saving and explain the reasoning. State separately the one-time fixed cost
savings, recurring fixed cost savings, and variable cost savings (in dollars per
subscriber and dollars per year).

RESPONSE:

Further detail regarding a breakdown of estimated cost savings among fixed and variable

cost savings is not available at this time beyond what is provided in the pre-transaction synergies

TaT_lf\f fhU`\ggXW Tf cTeg bY 9M&Muf WbVh`Xag cebWhVg\ba eXfcbaf\iX gb KXdhXfg Gb+ //+U97 and

as discussed in the Public Interest Statement and related materials filed with the Commission on

August 1, 2013.

23. REQUEST:

EQN 4YYURLJW\[ J[[NZ\ \QJ\ \QN RW\NPZJ\RXW XO >NJYh[ [YNL\Z]V _X]UM ZN[]U\ RW

ePZNJ\NZ [YNL\ZJU NOORLRNWLRN[( RWLU]MRWP RVYZX^NVNW\[ RW \QZX]PQY]\ [YNNM[( YNJT

MJ\J ZJ\N[( JWM UJ\NWLa)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN +2&) EQN 4YYURLJW\[

VJRW\JRW \QJ\ eHVIJWa XO >NJYh[ LNUU [R\N[ _RUU KN YZXM]L\R^NUa RW\NPZJ\NM RW\X X]Z

WN\_XZT \X RWLZNJ[N LJYJLR\a)f %B]KURL =W\NZN[\ D\J\NVNW\( YJPN 2&) =W ?Z) <XPPh[

96 ATT-FCC-001291717 at 39-40.
97 ATT-FCC-001291717.
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Declaration, he contends that network performance would improve for both
companies. (Hogg Declaration, ¶ 10).

a. Explain and describe in detail how AT&T would be able to integrate many
existing Leap cell sites into its network, resulting in the claimed benefits for both
companies as described in the record. Include the estimated net cost savings of
decommissioning any redundant cell sites and any expected impact from the
recent cell-tower transaction with Crown Castle International Corp.

RESPONSE:

<X__ rWXaf\Y\VTg\bas \f T `T]be ce\be\gl bY 9M&M+ M[\f geTafTVg\ba j\__ `T^X TiT\_TU_X gb

AT&T a large number of operational cell sites that Leap has built over many years. The

integration of many Leap cell sites into the AT&T network will result in a substantial increase in

network capacity, because such network integration increases cell density and the amount of

network traffic that can be carried using existing spectrum in the areas served by those cell

sites.98 In addition, increased network cell density will allow AT&T to spread traffic across

more cell sites and ensure that users are more likely to be closer to a cell site, creating a faster

and more consistent experience, especially during peak usage times.

AT&T will begin the cell site integration process by [BEGIN AT&T HIGHLY

CONFIDENTIAL INFORMATION]

98 To provide a simple example, if a cell covering a given area is divided into two equally-sized
cells covering that same area, total capacity p the total amount of traffic that can be handled in
that area p can double.
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[END AT&T HIGHLY CONFIDENTIAL

INFORMATION] M[\f j\__ \agXZeTgX g[X f\gX \agb 9M&Muf aXgjbe^* XkcTaW\aZ aXgjbe^

capacity equal to building an entirely new site. Each added site will approximately double the

amount of network traffic that can be carried in existing spectrum in the vicinity of the site and

can relieve nearby sites of network congestion. These increases in network density will improve

network capacity more quickly than either company could on its own in the same time period,

either by adding cell sites, building more towers, or through other commercial arrangements.

9M&M [Tf abg lXg UXZha WXgT\_XW \agXZeTg\ba c_Taa\aZ* TaW \gf ^abj_XWZX bY EXTcuf

operations is necessarily preliminary at this early stage. AT&T therefore cannot yet identify the

specific sites that will be retained or those that will be decommissioned as redundant.99 AT&T

does not expect its recent cell-tower transaction with Crown Castle International Corp. (pursuant

to which AT&T will continue to occupy the space it currently uses on the towers that are being

_XTfXW be fb_W gb <ebja <Tfg_X( gb [TiX Tal \`cTVg Tg T__ ba g[X \agXZeTg\ba bY EXTcuf TffXgf+

b. Describe in detail and provide all plans, analyses, reports, models, and
VN\QXMXUXPRN[ ZNUJ\RWP \X \QN RW\NPZJ\RXW Ka 4E$E XO >NJYh[ spectrum that
_X]UM ZN[]U\ RW ePZNJ\NZ [YNL\ZJU NOORLRNWLRN[(f RWLU]MRWP L]ZZNW\ JWM YZXSNL\NM

performance, upload and download speed, latency, and deployment
configuration.

RESPONSE:

As described in response to Request No. 11, AT&T and Leap have very compatible

spectrum assets: Leap holds spectrum in the AWS-1 and PCS bands, and AT&T is already in the

99 Response to Request No. 22.d describes the preliminary estimates of the cost savings that are
projected from the decommissioning of Leap cell sites as well as other operational cost savings.

SFEBDUFE - GPS QVCMJD JOTQFDUJPO



- 68 -

process of deploying LTE on both of those spectrum bands today. Accordingly, AT&T will be

able to achieve a number of spectrum efficiencies in its LTE deployment that will lead to

TWW\g\baT_ VTcTV\gl ZT\af UXlbaW `XeX_l TWW\aZ g[X Xk\fg\aZ VTcTV\gl bY g[X gjb cebi\WXefu

current holdings.

In many areas AT&T and Leap hold blocks of AWS-1 or PCS spectrum that are

contiguous to each other, and thus the transaction will allow AT&T to deploy a single, wider

LTE channel on that contiguous block of spectrum. The spectral efficiency benefits of these

wider channels, which include greater capacity, higher peak and average speeds, and improved

latency, are describXW \a g[X eXfcbafX gb KXdhXfg Gb+ .0+T+ >iXa j[XeX EXTcuf 9PL-1 or PCS

fcXVgeh` \f abg Vbag\Zhbhf j\g[ 9M&Muf fcXVgeh` \a g[bfX UTaWf* 9M&M j\__ UX TU_X gb TV[\XiX

significant spectrum efficiency gains by employing carrier aggregation. The benefits of carrier

aggregation, which also include higher peak speeds and frequency diversity gains, are described

in detail in the response to Request No. 13.b.

Ba TWW\g\ba* WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

These documents describe the differences in performance for different channel bandwidths and

the benefits of various types of carrier aggregation.

c. Provide all plans, analyses, and reports discussing how the combined company
would integrate networks, technologies, switching facilities, and cell sites.
Identify the Leap cell sites to be integrated into the AT&T network, including
the criteria to be used to consolidate cell sites and a timeline for the integration,
and identify, by CMA, the number and location of the cell sites that the
combined company would own, share, or decommission.

RESPONSE:

Documents responsive to this Request are included in AM&Muf cebWhVg\ba+ M[X
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documents include very preliminary analyses of how the combined company would integrate

networks, technologies, switching facilities, and cell sites. AT&T has not yet begun detailed

\agXZeTg\ba c_Taa\aZ* TaW \gf ^abj_XWZX bY EXTcuf operations is necessarily limited at this early

stage. The actual process of determining which specific Leap sites to integrate and which to

decommission will require substantially more data from Leap regarding its network as well as a

more thorough engiaXXe\aZ TaT_lf\f bY XTV[ TeXTuf V[TeTVgXe\fg\Vf TaW VTcTV\gl aXXWf* j[\V[

could change by the time the transaction closes. Consequently, AT&T has not yet determined

the exact number or location of Leap towers or other locations used for transmission of signals

g[Tg j\__ UX \agXZeTgXW \agb g[X Vb`U\aXW Vb`cTaluf aXgjbe^ gb \aVeXTfX aXgjbe^ WXaf\gl* be

which specific cell sites the combined company would own, share, or decommission.

Based on a preliminary, high level analysis using site location data from Leap, however,

AT&T has estimated that it can likely integrate about [BEGIN AT&T HIGHLY

CONFIDENTIAL INFORMATION] [END AT&T HIGHLY CONFIDENTIAL

INFORMATION] bY EXTcuf VX__ f\gXf \agb 9M&Muf aXgjbe^+ 9M&Muf ceX_\`\aTel TaT_lf\f \f

based on a comparison of site location data provided by Leap to the nearest AT&T site locations

(existing and planned) to determine which sites are likely to be complementary. Based upon

9M&Muf XkgXaf\iX XkcXe\XaVX j\g[ cTfg aXgjbe^ \agXZeTg\baf* g[X eXfh_gf bY g[\f W\ftance-based

estimation methodology generally produces a reasonably accurate estimate of the total number of

acquired company cell sites that will ultimately be integrated even if it cannot be used to identify

each of the specific sites that will be retained. The process of network integration will begin

immediately after closing and AT&T intends to complete nationwide network integration within

[BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]
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[END AT&T HIGHLY

CONFIDENTIAL INFORMATION]

24. REQUEST:

Provide all documents discussing any Leap CDMA or LTE roaming or buildout
JPZNNVNW\ RW JWa ZNUN^JW\ JZNJ( RWLU]MRWP JUU MXL]VNW\[ MR[L][[RWP 4E$Eh[ YUJW[

\X ZNWN_( N`\NWM( XZ LJWLNU \QN[N JPZNNVNW\[) 8`YUJRW 4E$Eh[ YUJW[ ZNUJ\RWP \X

these agreements, including whether, and for how long, the company would honor
these agreements. Discuss any penalties that would occur if these contracts were
cancelled. Explain whether: (1) AT&T will provide CDMA roaming services at the
current rates, terms, and conditions uW\RU >NJYh[ 67?4 WN\_XZT R[ [Q]\ MX_W3 %,&

AT&T has any plans to raise roaming rates or change other terms and conditions
YZRXZ \X [Q]\\RWP MX_W >NJYh[ 67?4 WN\_XZT3 JWM %-& _QN\QNZ 4E$E YUJW[ \X

renew, extend, or sign new roaming agreements prior to shuttRWP MX_W >NJYh[

CDMA network.

RESPONSE:

Leap has told AT&T that it does not have any LTE roaming or buildout agreements and,

Vbaf\fgXag j\g[ g[X cTeg\Xfu _XZT_ biXef\Z[g bY g[X \agXZeTg\ba c_Taa\aZ cebVXff* EXTc [Tf abg

provided AT&T any access to its CDMA roaming or buildout agreements, except in connection

j\g[ fge\Vg_l _\`\gXW WhX W\_\ZXaVX Ul 9M&Muf VbecbeTgX WXiX_bc`Xag TaW _XZT_ WXcTeg`Xagf

prior to the execution of the Merger Agreement. AT&T personnel in charge of roaming and

buildout thus have not reviewed the CDMA roaming agreements or analyzed their cancellation

penalties, and they have formulated no definitive plans relating to these agreements for AT&T.

Subject to the foregoing, until AT&T has completed the migration of Leap customers to AT&Muf
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aXgjbe^ TaW f[hg Wbja EXTcuf <=F9 aXgjbe^*100 AT&T currently anticipates providing

CDMA roaming services on the rates, terms, and conditions set forth in those agreements and

renewing, extending, and signing new CDMA roaming agreements consistent with 47 C.F.R.

§ 20.12(d).

Ba TWW\g\ba* WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+

25. REQUEST:

BZX^RMN \QN 6XVYJWah[ MJ\J J[ [YNLRORNM RW 4\\JLQVNW\ 4( _QRLQ RWLU]MN[ MJ\J XW

subscribers, handsets, plans, porting, revenue, sites, deployment, and traffic.

RESPONSE:

1. Subs Data Table

M[X Yb_WXe Xag\g_XW rLhUfVe\UXe =TgT MTU_Xfs VbagT\af >k[\U\gf \a +Vfi Ybe`Tg g[Tg cebi\WX

\aYbe`Tg\ba eXfcbaf\iX gb g[X rLhUf =TgT MTU_X+s

Exhibit 25.1.a contains the following information for r<bafh`Xe IbfgcT\W*s r<bafh`Xe

IeXcT\W*s rUhf\aXff*s TaW rFOGHs 'T_fb eXYXeeXW gb Tf rKXfX__Xes( fXei\VXf7101 voice-only

activations, voice-only deactivations, voice-only subscribers, voice-only ARPU, voice/text-only

activations, voice/text-only deactivations, voice/text-only subscribers, voice/text-only ARPU,

100 See Response to Request No. 12; Response to Request No. 15.a.
101 AT&T does not, in the ordinary course of business, maintain subscriber and revenue data
separately by voice-only, voice/text-only, and broadband-only. AT&T used the following
approach to make these assignments: All postpaid retail services (consumer and business) were
assigned based on usage (e.g., if a customer used only voice in a given month, that customer and
associated revenues were assigned to the voice-only category). GoPhone services were allocated
TVVbeW\aZ gb g[X fXei\VXf \aV_hWXW \a g[X Vhfgb`Xeuf UTfX fXei\VX c_Ta+ 9\b bffers only
voice/text/broadband plans and broadband-ba_l c_Taf Ybe gTU_Xgf* TaW 9\buf fhUfVe\UXef TaW
revenues were assigned accordingly. All session-based services are broadband-only, and were
assigned accordingly. In order to make the revenue assignments at the CMA-level, AT&T used
billing revenues.
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mobile broadband-only activations, mobile broadband-only deactivations, mobile broadband-

only subscribers, mobile broadband-only ARPU, voice/text/data activations, voice/text/data

deactivations, voice/text/data subscribers, voice/text/data ARPU, total activations, total

deactivations, total subscribers, total ARPU, total voice MOUs, total text messages,102 and total

mobile broadband usage (in MBs).103 M[X r<bafh`Xe IeXcT\Ws \aYbe`Tg\ba \f cebi\WXW

separately for GoPhone, session-based,104 and Aio services. The consumer postpaid, GoPhone,

session-based, MVNO, and business postpaid data are provided by CMA,105 for each month from

January 2011 through September 2013.106 The Aio data is provided by CMA, for each month

102 AT&T, in the ordinary course of business, maintains text usage in terms of the number of
messages, not in terms of MB.
103 The sum of the sub-categories (voice-only, voice/text-only, broadband-only, and
voice/text/broadband) will not necessarily sum to the total amounts shown in the table because
the totals reflect subscribers that use other combinations of voice, text and data (e.g.,
voice/broadband-ba_l(+ Ba TWW\g\ba* 9M&Muf flfgX`f [TiX \aVb`c_XgX WTgT Ybr January 2011
revenues that may result in overstated revenues for that month.
104 Session-based services are data services purchased by customers for a set period of time. For
XkT`c_X* 9M&M bYYXef UhV^Xgf bY WTgT Ybe hfX j\g[ 9cc_Xuf \ITW g[Tg eX`T\a TiT\_able to the
customer for 30 days.
105 AT&T does not, in the ordinary course of business, maintain the requested information by
CMA. To provide CMA-level information, AT&T used subscriber NPA-NXX codes to map
each subscriber (and corresponding revenue and usage) to a zip code, and then AT&T mapped
the data for each zip code to a CMA. In a very small number of instances, the NPA-NXX code
could not be mapped to a CMA. The data lacking CMA information are provided in the row
_TUX_XW rNa^abja+s M[\f TccebTV[ jas used for all data submitted in response to this Request.
106 As discussed with Commission staff, this Exhibit does not contain MVNO revenues or usage
data, because AT&T does not, in the ordinary course of business, maintain MVNO revenue and
usage information in a manner that can be assigned by CMA. Instead, AT&T is providing a
separate Exhibit, described below, that contains MNVO revenue and usage information by the 27
market clusters that AT&T maintains in the ordinary course of business.
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from May 2013 through September 2013.107

Exhibit 25.1.b contains responsive information for MVNO services at the cluster level p

i.e., the MVNO data are provided for each of the 27 market clusters108 maintained by AT&T in

the ordinary course of business, and for each month from January 2011 through September 2013.

These MVNO data include: total activations, total deactivations, total subscribers, total ARPU,

total voice MOUs, total text messages, and total broadband usage.109 This Exhibit also contains

infbe`Tg\ba Ybe F/F 'T_fb eXYXeeXW gb Tf rVbaaXVgXW WXi\VXfs( fXei\VXf Tg g[X aTg\baT_ _XiX_ Ybe

each month from January 2011 through September 2013.110

Exhibit 25.1.c contains the number of Lifeline activations, deactivations, and

subscribers.111 These data are provided by CMA,112 and for each month from January 2011

107 The Exhibit shows Aio usage data beginning in June 2013. Aio first launched service in May
2013, and Aio did not collect usage information for that month, when it had very few subscribers
TaW hfTZX+ 9 flfgX` Xeebe eXfh_gXW \a \aVb`c_XgX eXVbeW\aZ bY 9\buf hfTZX \aYbemation for
September 2013. The Exhibit therefore uses October 2013 usage as a substitute for the missing
September usage data. Aio does not, in the ordinary course of business, maintain text messaging
usage information in a manner that permits it to allocate text messaging usage by CMA.
108 AT&T, in the ordinary course of business, often assigns revenues and costs among 27
geographic clusters. In addition, costs or revenues that are not assignable to one of the 27
geographic clusters are typically assignXW gb T aTg\baT_ rV_hfgXe*s eXYXeeXW gb Tf rAJs be
rAXTWdhTegXef+s M[X >k[\U\g \WXag\Y\Xf g[X T`bhagf Tff\ZaXW gb g[X AJ aTg\baT_ V_hfgXe* Tf jX__
as to the 27 geographic clusters.
109 AT&T lacks information to assign MVNO subscribers to voice, voice/text, broadband, and
voice/text/broadband categories. The MVNO is responsible for selling the services, and AT&T
lacks data as to which MVNO customers are subscribing to the various plans offered by
FOGHf+ 9VVbeW\aZ_l* T__ FOGH WTgT \f eXcbegXW \a g[X rgbgT_s columns.
110 9M&Muf flfgX`f Wb abg* \a g[X beW\aTel VbhefX bY Uhf\aXff* `T\agT\a \aYbe`Tg\ba fhYY\V\Xag gb
assign M2M data at a geographic classification below the national level, or by voice-only,
voice/text-only, or broadband-only categories.
111 AT&T does not maintain Lifeline data in a manner that can be assigned to voice-only,
voice/text-only, broadband-only, and voice/text/broadband. AT&T notes, however, that the vast
majority of its Lifeline customers are voice-ba_l8 ba_l T f`T__ cbeg\ba bY 9M&Muf E\YX_ine
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through September 2013.113

Exhibit 25.1.d contains rXiXahX Y\ZheXf Ybe 9M&Muf E\YX_\aX fXei\VXf+114 These data are

provided at the statewide level for each month from January 2011 through August 2013, the

_TgXfg cXe\bW Ybe j[\V[ g[XfX E\YX_\aX eXiXahXf TeX TiT\_TU_X \a 9M&Muf flfgX`f+

>k[\U\g /2+.+X VbagT\af 9M&Muf Vbfg cXe Zebff TVg\iTg\ba '<I@9( TaW VTf[ Vbfg cXe hfXe

(CCPU), separately for consumer postpaid, consumer prepaid (separately for GoPhone, Hybrid

and Aio), session-UTfXW* eXfX__Xe* Uhf\aXff* F/F 'eXYXeeXW gb Tf rVbaaXVgXW WXi\VXfs(* TaW gbgT_+

M[X WTgT TeX cebi\WXW fXcTeTgX_l Ybe XTV[ bY 9M&Muf /4 `Te^Xg V_hfgXef*115 and for each month

from January 2011 through September 2013.116

2. Plans Data Table

M[X Yb_WXe Xag\g_XW rI_Taf =TgT MTU_Xfs VbagT\af >k[\U\gf \a +Vfi Ybe`Tg g[Tg cebi\WX

customers (in Oregon and the Dakotas) are permitted to purchase text or data services in addition
gb ib\VX fXei\VXf+ Ba TWW\g\ba* 9M&Muf flfgX`f Wb abg `T\agT\a hfTZX \aYbe`Tg\ba Ybe E\YX_\aX
customers in the manner requested.
112 AT&T does not, in the ordinary course of business, maintain Lifeline subscriber counts by
CMA. These data were allocated to CMA by service address zip code.
113 The subscriber data for the July through September 2013 are preliminary, as AT&T is
currently in the process of validating these data for the purposes of reporting them on FCC Form
497.
114 The reported Revenue figures reflect pre-subsidy revenues.
115 M[X F/F Vbfg Y\ZheXf TeX `T\agT\aXW Ul 9M&Muf flfgX`f Tg g[X aTg\baT_ _XiX_+ 9VVbeW\aZ_l*
the CPGA and CCPU cost figures for M2M services are reported in the Exhibit at the national
level.
116 All information provided in response to Request No. 25, Subs Data Table, reflects subscribers
cebi\f\baXW Ul 9M&Muf flfgX`f+ M[XeX \f T eX_Tg\iX_l f`T__ ah`UXe bY fhUfVe\UXef g[Tg 9M&T
bUgT\aXW g[ebhZ[ TVdh\f\g\baf j[bfX WTgT [TiX abg lXg UXXa `\ZeTgXW gb 9M&Muf U\__\aZ flfgX`f
and thus are not reported on the tables provided in response to Request No. 25.
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\aYbe`Tg\ba eXfcbaf\iX gb g[X rI_Taf =TgT MTU_X+s117

Exhibit 25.2.a provides the requested information for plans offered to postpaid customers

for the requested time periods.118 Exhibit 25.2.b provides the requested information for plans

offered to GoPhone customers for the requested time periods.119 Exhibit 25.2.c provides the

requested information for plans offered to Aio customers for the requested time period starting

July 2013 (the only requested time period for which Aio has responsive information).120 Exhibit

25.2.d provides the requested information for plans offered to session-based customers

(broadband-only plans) for the relevant periods.

3. Porting Data Tables

M[X Yb_WXe Xag\g_XW rIbeg\aZSMTU_Xfs VbagT\af >k[\U\gf \a +Vfi Ybe`Tg g[Tg cebi\WX

117 Not all columns requested by the Commission are applicable to every plan listed in the
>k[\U\g+ Ba \afgTaVXf j[XeX g[X Y\X_W eXdh\eXf T ah`Xe\VT_ iT_hX* 9M&M XagXeXW r5555s gb
indicate that the data is not applicable.
118 [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL INFORMATION]
This Exhibit includes an additional column (column X) that contains the corresponding product
code for each plan.
119 For plans that AT&T offers for use on basic and smartphone devices, data usage is offered as
a pay per use (PPU) for basic devices and as a package for smartphone devices. This Exhibit
includes two columns (columns V and W) to reflect this. The Exhibit also includes two columns
for overage text (columns S and T) to account for one plan that offers PPU and package text
messaging options.
120 All Aio rate plans include unlimited data. When usage exceeds the high-speed data allowance
under the plan in a given month, the customXeuf Wbja_bTW fcXXW \f eXWhVXW Ybe g[X eX`T\aWXe bY
that month. This Exhibit includes an additional data column (column K) to reflect this. [BEGIN
AT&T CONFIDENTIAL INFORMATION]

[END AT&T
CONFIDENTIAL INFORMATION]
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\aYbe`Tg\ba eXfcbaf\iX gb g[X rIbeg Ba =TgT MTU_Xs TaW g[X rIbeg Hhg =TgT MTU_X+s121

>k[\U\g /2+0+T VbagT\af cbegf bhg Ul <F9 Ybe 9M&Muf cbfgcT\W TaW ceXcT\W fhUfVe\UXef*

by month from January 2011 through September 2013.

>k[\U\g /2+0+U VbagT\af cbegf bhg WTgT Ul <F9 Ybe 9\buf ceXcT\W fhUfVe\UXef Yeb` FTl

2013 (when Aio began offering prepaid services) through September 2013.

Exhibit 25.3.c contains ports in data by CMA for 9M&Muf cbfgcT\W TaW ceXcT\W

subscribers, by month from January 2011 through September 2013.

>k[\U\g /2+0+W VbagT\af cbegf \a WTgT Ul <F9 Ybe 9\buf ceXcT\W fhUfVe\UXef Yeb` FTl

2013 (when Aio began offering prepaid services) through September 2013.

4. Revenues Data Table

M[X Yb_WXe Xag\g_XW rKXiXahXs Data TaU_Xs VbagT\af >k[\U\gf \a +Vfi Yormat that provide

\aYbe`Tg\ba eXfcbaf\iX gb g[X rKXiXahX =TgT MTU_X+s

Exhibit 25.4.a contains revenue and ARPU associated with consumer postpaid, GoPhone

(referred to Tf rVbafh`Xe ceXcT\Ws(* fXff\ba-based, Aio, and business services by CMA and in

total for each month from January 2011 through September 2013.122

Exhibit 25.4.b contains revenue and ARPU associated with MVNO (referred to as

121 M[X WTgT fhU`\ggXW \a eXfcbafX gb g[X rIbeg\aZ =TgT MTU_Xfs TeX T__bVTgXW gb <F9 UTfed on
NPA-NXX.
122 As noted above, AT&T does not, in the ordinary course of business, maintain the requested
revenue information by CMA. To provide information responsive to this Request by CMA,
AT&T used subscriber NPA-NXX codes to map each subscriber (and corresponding revenue and
usage) to a zip code, and then AT&T mapped the data for each zip code to a CMA. In a very
small number of instances, the NPA-NXX code could not be mapped to a CMA. The data
lacking CMA information are provided in the row labeleW rNa^abja+s Ba beWXe gb `T^X g[XfX
assignments at the CMA-level, AT&T used billing revenues.
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reXfX__Xes( TaW F/F 'eXYXeeXW gb Tf rVbaaXVgXW WXi\VXfs( Vhfgb`Xef+ M[XfX WTgT TeX cebi\WXW \a

the manner in which the data is maintained in the ordinary course of business,123 for each month

from January 2011 through September 2013.

5. Site Data Table

The fb_WXe Xag\g_XW rL\gX =TgT MTU_Xs VbagT\af an Exhibit in .csv format that provides

\aYbe`Tg\ba eXfcbaf\iX gb g[X rL\gX =TgT MTU_X+s

Exhibit 25.5.a contains information responsive to this Request. The data contained in this

Ek[\U\g jXeX WXe\iXW ce\`Te\_l Yeb` 9M&Muf flfgX` bY eXVbeW Ybe cell site information (the

CSSNG system).124 This Exhibit provides: (i) the latest month for which data is available; (ii)

g[X ha\dhX f\gX B= 'rNLB=s(8 '\\\( j[Xg[Xe g[X f\gX \f VheeXag_l bcXeTg\baT_ be c_TaaXW8125 (iv) the

latitude and longitude for the site;126 (v) the county FIPS code for the site; (vi) the CMA number;

(vii) the site type;127 (viii) the geographic classification of the site;128 (ix) the site operator;129 (x)

123 As noted above, AT&T does not maintain information sufficient to assign revenues for
MVNO and M2M customers by CMA. AT&T maintains MVNO revenues at the 27 market
cluster level. AT&T maintains M2M revenues at the national level.
124 To respond to this Request, the CSSNG system data was supplemented with data from the
Atoll system. In addition, AT&T began deploying DAS before such data was maintained in the
centralized CSSNG systems, and as a result, the CSSNG system does not contain comprehensive
WTgT Ybe =9L+ 9VVbeW\aZ_l* 9M&Muf eXfcbafX T_fb VbagT\af \aYbe`Tg\ba Yeb` g[X Dabja 9L@
WTgTUTfX g[Tg \f `T\agT\aXW Ul 9M&Muf 9agXaaT LlfgX` @ebhc TaW \f g[X flfgX` bY record for
DAS.
125 Ba fb`X \afgTaVXf* 9M&Muf flfgX`f Wb abg \WXag\Yl j[Xg[Xe g[X f\gX \f c_TaaXW+ M[XfX
\afgTaVXf TeX WXf\ZaTgXW Tf rNGDs \a g[X >k[\U\g+
126 ?be T f`T__ ah`UXe bY f\gXf* 9M&Muf flfgX`f Wb gb abg [TiX Vb`c_XgX _baZ\ghWX TaW _Tg\ghWX
information. These instances are identified in the Exhibit with the number 9999 entered into the
longitude or latitude field.
127 9M&Muf flfgX`f VbagT\a f\gX glcXf g[Tg YT__ j\g[\a `h_g\c_X VTgXZbe\Xf UXlbaW g[bfX _\fgXW \a
g[X <b``\ff\bauf KXdhXfg+ M[X >k[\U\g Zebups these multiple categories together into the
following designations: macrocell, IDAS (indoor DAS), ODAS (outdoor DAS), Other DAS
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whether AT&T owns the site location;130 (xi) whether AT&T owns the site structure;131 (xii) the

manager of the site, to the extent such information is contained in the CSSNG system;132 and

(xiii) the type of backhaul133 at the site.134 The Exhibit includes the cell sites that AT&T plans to

(these are DAS systems implanted before AT&T began centralized tracking of indoor and
outdoor DAS designations), and small cell. In some instances, there may be multiple systems at
the site (e.g., both a Macro and a DAS). Because the Request seeks only one site type entry per
site, the Exhibit identifies the site type using the following hierarchy: MACRO, ODAS, IDAS,
Other DAS, and small cell. For example, if there is both a macro and an ODAS at a site, the
>k[\U\g \WXag\Y\Xf g[X f\gX glcX Tf rF9<KH+s Ba fb`X \afgTaVXf* 9M&Muf flfgX`f _TV^
sufficient information to identify the site type and, in these instances, the site type is designated
Tf rNGD+s
128 9M&Muf flfgX`f VbagT\a `h_g\c_X f\gX-level geographic classifications. The Exhibit groups
g[XfX V_Tff\Y\VTg\baf \agb g[X heUTa* eheT_* TaW fhUheUTa VTgXZbe\Xf WXf\ZaTgXW \a g[X ?<<uf
Request. Where such a classification could be not be determined from the information contained
\a 9M&Muf flfgX`f* g[X ZXbZeTc[\V V_Tff\Y\VTg\ba \f WXf\ZaTgXW Tf rNGD+s
129 M[X ?<<uf rL\gX =TgT MTU_Xs fgTgXf g[Tg g[\f Y\X_W f[bh_W \WXag\Yl X\g[Xe 9M&M be EXTc Tf g[X
operator. Because these are all 9M&M f\gXf* g[\f Y\X_W \f cbch_TgXW j\g[ r9M&M+s
130 Ba fb`X \afgTaVXf* 9M&Muf flfgX`f Wb abg \WXag\Yl j[Xg[Xe 9M&M bjaf g[X f\gX _bVTg\ba*
TaW \a g[XfX \afgTaVXf g[X Y\X_W \f cbch_TgXW Tf rNGD+s
131 Ba fb`X \afgTaVXf* 9M&Muf flfgX`f Wb abg \WXag\Yl j[Xg[Xe 9M&T owns the structure, and in
g[XfX \afgTaVXf g[X Y\X_W \f cbch_TgXW Tf rNGD+s
132 Where the CSSNG system identifies the manager, the name of the manager is listed in the
gTU_X8 bg[Xej\fX g[X `TaTZXe \f _\fgXW Tf rNGD+s
133 This field is populated with either TDM, ENET (Ethernet), or EoMW (Ethernet over
Microwave), and reflects the highest level of transport available at each site. In certain instances,
9M&Muf flfgX`f _TV^ \aYbe`Tg\ba TUbhg g[X UTV^[Th_ glcX* TaW \a g[XfX \afgTaVXf* g[\f Y\X_W
Xagel \f rNGD+s
134 M[X rL\gX =TgT MTU_Xs T_fb VbagT\af T Vb_h`a Ybe g[X rGh`UXe bY LXVgbef+s AbjXiXe* Ybe
most macro sites, there is no single number of sectors that can be entered into this field, because
the number of sectors can be different for the different technologies (LTE, UMTS, and GSM)
WXc_blXW Tg g[X f\gX+ M[X ah`UXe bY fXVgbef Tg XTV[ bY 9M&Muf `TVeb f\gXf* Ybe XTV[ gXV[ab_bZl*
is provided in the separate Exhibit provided in response to the requests contained in the
r=Xc_blXW <Tee\Xef MTU_X+s M[\f fXcTeTgX >khibit provides technology-specific, sector-level
information. The Site Data Table exhibits and the Deployed Carriers exhibits use the same
unique site identifier (USID). As discussed with the Commission staff, AT&T does not, in the
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integrate from its recent transaction with ATNI (and excludes the ATNI sites that AT&T plans to

decommission).135

9f abgXW* g[X `T\a fbheVXf bY \aYbe`Tg\ba eXfcbaf\iX gb g[\f eXdhXfg TeX 9M&Muf <LLG@

(the database of record of cell sites) and Atoll systems (used for network planning). These

systems rely on updates from regional engineers and other sources. As a result, at any given

time, there may be sites that are active (or planned), but that are not yet reflected in these

systems, and are not therefore reported in these systems or in the Exhibit responding to this

Request.

6. Deployed Carriers Table

M[X Yb_WXe Xag\g_XW r=Xc_blXW <Tee\Xef MTU_Xfs VbagT\af >k[\U\gf \a +Vfi Ybe`Tg g[Tg

cebi\WX \aYbe`Tg\ba eXfcbaf\iX gb g[X r=Xc_blXW <Tee\Xef MTU_X+s

Exhibit 25.6.a provides for each sector and carrier (i) the relevant time period; (ii) the

NLB= 'eXYXeeXW gb Tf T rL\gX B=s);136 (iii) the spectrum band (e.g., 700, 850, 1900);137 (iv) the

ordinary course of business, maintain in a centralized location the number of sectors for small
cells, DAS, and similar non-macro sites.
135 9f W\fVhffXW j\g[ g[X <b``\ff\bauf fgTYY* 9M&M [Tf ab VXageT_\mXW WTgTUTfX be flfgX` g[Tg
tracks decommissioned sites, and thus AT&T has not provided data in response to the requests
Ybe ?\X_Wf G 'r>kcXVgXW gb ;X =XVb``\ff\baXWs(* H 'r=TgX =XVb``\ff\ba =XV\WXWs(* I 'r=TgX
bY =XVb``\ff\bas(* be J 'r=XVb``\ff\ba Ul 9M&M I_TaaXWs(+ 9f W\fVhffXW TUbiX TaW j\g[
g[X <b``\ff\bauf fgTYY* g[X \aYbe`Ttion provided in response to this Request includes ATNI sites
g[Tg 9M&M c_Taf gb ^XXc TaW \agXZeTgX \agb 9M&Muf aXgjbe^ TaW XkV_hWXf 9MGB sites that
AT&T plans to decommission.
136 9 f`T__ cbeg\ba bY VX__ f\gXf \a 9M&Muf flfgX`f _TV^ Ta TffbV\TgXW NLB=+ ?be these sites, the
Exhibit assigns a USID of 999999999.
137 Ba g[X >k[\U\g* g[X I<L UTaW \f eXYXeeXW gb Tf rI<Ls be r.6--s8 g[X <X__h_Te UTaW \f eXYXeeXW
gb Tf r<X__h_Tes be r52-s8 g[X 9PL-. UTaW \f eXYXeeXW gb Tf r9PLs8 TaW g[X EbjXe 4-- UTaW \f
referred to Tf rEbjXeS4--+s
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technology for the carrier (GSM, UMTS, or LTE);138 (v) the bandwidth in MHz of the carrier (as

discussed below, these data are provided differently for GSM than for UMTS and LTE); (vi) the

center frequency; and (vii) whether the carrier is active.139 As discussed with Commission staff,

for UMTS and LTE deployments, AT&T recently overhauled its database systems and those

systems retain historical data of this type for only six months. Thus, AT&T has data responding

to this Request only for the last two quarters. For GSM deployments, AT&T maintains only

current data (as of November 2013).

In a GSM network, there is no single, consistent, reportable sector-specific value for

bandwidth in MHz. Adjacent cell sites in a GSM network cannot transmit at the same frequency

without causing unacceptable interference, and therefore a GSM network dynamically assigns

XTV[ fXVgbe V[TaaX_f Yeb` T r[bcc\aZ cbb_s Tf needed. Accordingly, any particular GSM sector

may be assigned a smaller or greater amount of spectrum at any given time. For these reasons,

AT&T is reporting bandwidth for GSM carriers as a combination of (1) control channels, which

are always 200 KHz (this is the value used to populate the Carrier BW MHz column in Exhibit

25.6.a), and (2) the total amount of spectrum available to be used by GSM sectors in an area, by

county, as shown on the separate Exhibit 25.6.b.

It is important to understand that the data used to populate the Deployed Carrier and

Traffic Exhibits and the Cell Site Exhibits are contained in different AT&T systems. These

138 AT&T does not, in the ordinary course of business, maintain the data necessary to provide a
further breakdown within those technology types (e.g., GPRS, EDGE, HSDPA, or HSPA+).
139 The datasets from which these data were extracted report UMTS and LTE carriers that have
been configured at the cell site. There may be a short lag between configuration and
activation/carrying traffic.
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systems are maintained for different purposes and are not reconciled in the ordinary course of

business. Consequently, at any given time, the number of active cell sites in these systems will

almost always differ. For example, information about a particular site may be added to (or

updated in) one of the systems before it is added to (or updated in) the other system.

7. Traffic Table

The Yb_WXe Xag\g_XW rMeTYY\V MTU_Xs VbagT\af an Exhibit in .csv format that provides

\aYbe`Tg\ba eXfcbaf\iX gb g[X rMeTYY\V MTU_X+s

Exhibit 25.7.a contains voice and data busy hour traffic volumes by site, for each

spectrum band.140 Voice traffic is provided in Erlangs, and data traffic is provided in MB,

separately for the uplink and the downlink.141 For GSM and UMTS traffic, the data are reported

for the latest period in each quarter from January 2011 through September 2013.142 For LTE

traffic, data are reported for the latest month in each quarter from September 2011 through

140 As discussed with Commission staff, the monthly busy hour is the combined voice and data
busy hour used by AT&T in the ordinary course of business, which relies on a slightly different
VT_Vh_Tg\ba bY g[X TiXeTZX UbhaV\aZ Uhfl [bhe g[Ta g[X r;;As `XTfheXW WXfVe\UXW \a g[X
<b``\ff\bauf MeTYY\V MTU_X+ 9M&M WXgXe`\aXf g[X Uhf\Xfg [bhe Ybe XTV[ WTl bY g[X `bag[ TaW
uses the average of the 10 days with the highest measured usage in the busy hour. AT&T
believes that traffic estimates produced from this methodology should not be materially different
from the estimates produced from the methodology described in the Commisf\bauf MeTYY\V MTU_X+
;hfl [bhe WTgT TeX Vb__XVgXW Ul 9M&M Tg g[X fXVgbe _XiX_* TaW Tg g[X <b``\ff\ba fgTYYuf eXdhXfg
these data were rolled up to the site level.
141 ?be @LF geTYY\V* 9M&Muf flfgX`f `T\agT\a WTgT geTYY\V `XTfheXW \a >e_TaZf+ Mb VbaiXeg
these Erlang data to KB, AT&T used its actual busy hour traffic for September 2013. In
particular, the conversion ratio used to convert GSM Erlangs to KB is as follows: 1329 Upload
KB per data Erlang and 4864 Download KB per data Erlang.
142 Due to a reporting issue for June 2012, AT&T substituted July 2012 traffic for 4,634 sites to
report traffic volumes for the second quarter of 2012.
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September 2013.143

26. REQUEST:

For the dates January 1 and July 1 in the years 2011, 2012, and 2013, and for each
brand under which AT&T sells mobile wireless services, identify the ten best-selling
mobile wireless services pricing plans for the United States as a whole, as measured
by subscribers. For each pricing plan identified, state the number of total
subscribers to each plan and the number of new subscribers added in the prior six
months, and describe the price of and all features and services encompassed in the
plan, including but not limited to, the number of included minutes and data
services, whether mobile wireless services can be shared with others, any
promotions offered to attract new subscribers to the plan, and any charges for usage
in excess of the maximum allowed under the plan. Additionally, identify by line
number, the place where data on each plan identified is provided in response to
Request No. 25 above.

RESPONSE:

Attached as Exhibit 26.1 is a spreadsheet describing the top ten postpaid plans offered by

AT&T, as measured by total subscribers at the end of each relevant period. Each of these plans

is included in the postpaid plan data produced in Exhibit 25.2.a. For administrative reasons (e.g.,

sales channel distinctions or sales compensation differences), there are multiple product codes q

and thus, multiple lines of data q for each of the top ten plans. To identify all lines relevant to a

given plan in Exhibit 26.1, refer to the data in Column C of Exhibit 25.2.a, which corresponds to

the plan names in Exhibit 26.1.

Attached as Exhibit 26.2 is a spreadsheet describing the top ten plans offered by

GoPhone, as measured by total subscribers at the end of each relevant period. Certain features

are common across multiple plans, and are thus described herein, rather than in each separate

143 9f W\fVhffXW j\g[ g[X <b``\ff\bauf fgTYY* 9M&Muf flfgX`f VbagT\a EM> geTYY\V WTgT
beginning in September 2011. To account for the fact that the first month of data may be
incomplete, AT&T used October 2011 rather than September 2011 data for the third quarter of
2011.
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plan description. First, no GoPhone plan allows sharing by multiple subscribers. Second,

multiple plans offer pay-per-hfX 'rIINs( gXkg `XffTZ\aZ+ ?be T__ fhV[ c_Taf* g[X Yb__bj\aZ

pricing applies: single messages are $0.20, or a subscriber may purchase a package of 200

messages for $4.99, 1,000 messages for $9.99, or unlimited messages for $19.99.

The plans described in Exhibit 26.2 are identified using the same naming conventions

hfXW \a g[X rc_Ta aT`Xs Vb_h`a bY >k[\U\g /2+/+U+ GbgX* [bjXiXe* g[Tg `Tal bY @bI[baXuf UXfg-

selling plans, such as [BEGIN AT&T HIGHLY CONFIDENTIAL INFORMATION]

[END AT&T HIGHLY CONFIDENTIAL

INFORMATION] plans. Legacy plans that were not offered as of the time period covered by

Request No. 25 are not included in the data responsive to Request No. 25.

Attached as Exhibit 26.3 is a spreadsheet describing the top ten plans offered by Aio, as

measured by total subscribers as of July 1, 2013, and the features of each plan. Aio has offered

rate plans since May 2013, and thus cannot supply historical plan or subscriber information prior

to that time. Furthermore, Aio offers only four plans, as described in Exhibit 26.3. None of the

Aio plans allows sharing among multiple subscribers. The plans described in Exhibit 26.3 are

identified using the same naming conventions ufXW \a g[X rc_Ta aT`Xs Vb_h`a bY >k[\U\g /2+/+V+

Note that Exhibit 25.2.c includes four lines of data for each Aio plan, because the plans are

broken out by geographic location in that table.

27. REQUEST:

Provide all documents relied upon or referred to by Mr. Hogg, Mr. Hutcheson, Mr.
Moore, and Mr. Strickland in making the statements contained in their Declarations
submitted to the Commission in connection with the Proposed Transaction. In
addition, provide all documents provided to, reviewed by, relied upon, or referred to
by Dr. Israel in making the statements contained in his Declarations submitted to
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the Commission in connection with the Proposed Transaction.

RESPONSE:

=bVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX \aV_hWXW \a 9M&Muf cebWhVg\ba+ 9WW\g\baT_

WbVh`Xagf eXfcbaf\iX gb g[\f KXdhXfg TeX UX\aZ cebWhVXW Ul EXTc \a eXfcbafX gb EXTcuf KXdhXfg

for Information.144 In addition, Mr. Hogg relied on the Declaration of Mr. Hutcheson and the

data set forth in Exhibit 11.b.2 submitted with this Response.

144 EXTcuf KXdhXfg Ybe BaYbe`Tg\ba Tg KXdhXfg Gb+ /1+
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